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THE BUCKLEY ACCOUNT 
RATIO OF CAPITAL TURNOVER TO EQUITY 
FOR THE PERIODS INDICATED 


Period r Capital 

Ending oe, Equity Ratio 
6/62 $ 36,671 $ 12,015 3.05 
9/62 171,079 62,230 2.75 
12/62 67,320 64,289 ot 
3/63 66 869 66,795 1.00 
6/63 47 ,437 65,053 ey i 
9/63 396 ,878 217,174 1.83 
12/63 538,134 536,023 1.00 
3/64 731,093 333,142 2.19 
6/64 858,359 158,643 5.41 
9/64 994,177 190,847 : §.21 
12/6h 314,081 110,267 2.85 
3/65 175,349 165,136 1.06 
6/65 38,081 135,754 28 
9/65 551,685 129 ,609 4.26 
12/65 77,087 425,095 .18 
3/66 43,473 594,073 -O7 
6/66 86,043 396,120 ee = 3 


8/25/66 28 229,143 - - 
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June 23, 1969 


Mr. David W. Buckley 
Lever Brothers Company 
390 Park Avenue 

New York, New York 10022 


Dear Mr. Buckley: 


Thank you very much for your cooperation in getting the Westec 
stock from Merrill Lynch. The initial of course is unimportant. 


I greatly appreciate your efforts in straightening this out. 


Sincerely your 


LS :raf 
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June 19, 1969 - 


Mr. Leo Stern 4 
Newburger, Loeb & Company 
5 Hanover Square 

New York, New York 


Dear Mr, Sterns 

Per our correspondence, enclosed please find the certif- 

icate for 2500 shares of Westec. Under separate cover I 

am forwarding a stock power. 

Our friends at Merrill, Lynch have done it again in that 

the certificate is made out to David C. Buckley--I essume 
this is no problem. 


Again, my spologies for the delay in straightening this 
matter out. 


Sincerely, 


David W. Buckley 


DWBemt 
Enclosure 
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June 5, 1969 


Mr. David W. Buckley 
Merchandising Manager 
Household Products Division 
Lever Brothers Company, Inc. 
390 Park Avenue 

New York, New York 10022 


Dear Mr. Buckley: 
Thank you very much for your letter of June 3rd. 
We greatly appreciateyour efforts to expedite the situation at 


Merrill Lynch and realize what a huge undertaking this is where Merrill 
Lynch is concerned. 


Sincerel 
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“re Lao Stern 

Tevburger, Loeb & Company 
5 Hancver Square 

New York, New York 


Dear Mr, Stern? 


I can only apologize for the situation that exists on the agreed-to 
transfer cf 2,500 shares of Westec fron Merrill, Lyach to your office. 
I also edmit to ccnsiderable frustration on this subject as: 
i. Merrill, Lynch was initially requested on Aprii lst to 
effect this transfer, 


2. Several follow-up phone calls revealed the fact that 
they evidently did not receive the velicated Westec 
shares as quickly ao anticipated, and 


3. Semohov the transfer instructions vere changed such 
that the transferee became ne, not your office, I 
only discovered this on May 29th when I mede another 
followeup pkone call to Yerrill, Lynch's Newark office. 
At this point, they advised me thet it would te quicker 
to lenve the instructions es ia and ship the stock to 
me rather than to “break them” and reissue the instruce 
tions again, transferring them to you. I agreed. 


Uuless thia cxuses a problem for you, at this point it would seen best 
to let the instructions stand and for me to immedintely forward the 
stock to you when I receive it. By cory of this letter, I have again 
urged Messrs. Price and Weizer to attempt to expedite this transfer, 
which is now meny weeks old. 


Sincerely, 


David W. Buckley 
DWw3 sat 
Copies tos Messrs. Price, Weizer = Merrill, Lynch, Pierce, 
Fenner & Smith 
tie. J. Ryan =~ Webster, Steffleld, Fieischmann, Hitcheo:k 
& Brookfield 
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Newburger, Loc & C0, nse oncom 222 enw amen 


525 Seventh Avenue at 38th Street 931 Madison Avenue at 74th Street 
SOUND INVESTMENT SERVICE SINCE 1899 57 West 57th Street at oth Avenue 


2366 Broadway at 86th Street 


‘ 920 Flatbush Avenue at Church Avenue (Brocklyn) 
& HANOVER SQUARE, NEW YORK, N. Y. 10004 ({212)944-6300 


Members New York Stock Exchange - American Stock Exchange . Chicago Board of Trade - NewYork Cotion Exchange - Commodity Exchange + NewYork Cocoa Exchange 


May 29, 1969 


Mr. David W. Buckley 
82 West River Road 
Rumson, New Jersey 


Dear Mr. Buckley: 


When Mr. Ryan was in the office, he informed me that he was having you 
write a letter to Merrill Lynch, Pierce, Fenner & Smith instructing them 
to deliver 2,500 shares of Westec to this office. He was kind enough to 
enclose a copy of the instructions. Although this letter was dated April 
“lst, we have not received the stock. In fact, the Margin Department of 
Merrill Lynch informed our Cashier that their instructions were to deliver 
the stock to you. Will you please set them right and point out to them 
that they have had instructions for about two months. 


Thank you for your cooperation. 


Sincerely yours, 
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April 1, 1 


tir. Edward welzer 

Nerriil, Lyact:, Pierce, 
Fenner & Smuith 

570 Broad Street 

Newark, New Jersey 


Dear ir. weizers 


As I uncerstand it, the 2,500 suares of westec currently 
vseing held in ny nceulatit ore not required to support the 
debit balance, in that you are requirec to carry the Westcc 
shares as being worthless. 


If this is the case, anu if it will cause you uo untoward 
difficulties, I would appreciate your transferring the shares 


to3 


AES s Loeb & Company 
5 Hanover Square 
fae York, isew York 
ATIN: Mr. Leo Stern 


Sincerely, 


David W. Suckley 
DWBeut t 
CC: Mr. L. Stern 
P. S. = Mr. Stern 


The above will confirm the discussion you had with my attorney, 
Mr. James Ryan--Webster, Sheffield, Fleischmann, Hitchcock & 
Brookfield. 
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June 3, 19CS 


Mr. Lao Stern 

Newburger, Loeb & Company 
5 Hanover Square 

New York, New York 


Dear Mr, Sterns 


I can only apoiogize for the aituation that exists on the ayrecieto 
transfer of 2,500 shares of Weatec from Merrill, Lyach to your office. 
I also admit to ccnsiderable frustration on this subject as: 


i. Merrill, Lynch wes initielly requested on April lst to 
effect this transfer, 


2. Geveral followeup phone calls revealed the fact that 
they evidently did not receive the validated Westec 
shares as quickly as anticipated, and 


Somehow the tranefer instructions were chensed such 

that the transferea became me, not your office, I 

enly discovered this on May 29th when I made auother 

folloveup phone call to Yerrill, Lynch's Newark office, 

At this point, they edvisei xe that it vould be quicker 

to leave the inetructions e» fa and ship the stock to 

me rather than to “break them” and reissue the instruce 

tions again, transferring tiem to you. I asreed. 
Unless this causes a problem for you, at this point it would seen best 
to let the fnstructicas stand and for ne to imnediately forward the 
stccz to you when I receive it. Sy copy of this letter, I have again 
ursed Hessre, Price and Weizer to attempt to expedite thie transfer, 
which 18 now many weexs ol:t. 


Sincerely, 


DWS st 
Copies to: Messrs. Price, Weizer = Merrill, Lynch, Pierce, 
Fenner & Snith 
tr. J. Ryan = Webster, Sheffield, Plelachmaun, Hitchcock 
& Brookfield 
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DAVID AND MARY BUCKLE Y= 
23 DOGWOOD LANE RUMSEN NJER 


= 
i=1N ACCORDANCE WITH THE AGREEMENT WHCIH YOU EXECUTED IN 
CONNECTION WITH THE OPENING OF YOUR MARGIN ACCOUNTS 


WITH THIS FIRM WE ARE COMMENCING TODAY To LIQUIDATE YouR 
HOLDINGS IN TECH=syy CORPORATI ONe= 


NEWBURGER LOEB AND co RICHARD N MILESe= 


| SLNWONG Jad 
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COHN, IVERS & COMPANY, INC. 1 
122 EAST 42ND STREET 
NEW YORK 17. N. ¥Y. 
YUKON 6-0630 


TRADE DATE 6/27/63 
DAVID BUCKLEY 
23 DOGWOOD LANE 
RUMSON,N.J. FOR A/C 
c/M 
WE HAVE REPURCHASED FROM 
CALL ON 300 SHARES OF 
@ 19-7/8 EXPIRING JULY 1,1963 
N.Y. TAX U.S. TAX 


PRICE 


STOCK BOUGHT @ 19-7/8 
STOCK SOLD @ 31-1/4 


ete« 


MEMBERS PUT & CALL BROKERS 
& DEALERS ASSOCIATION, INC. 


YOU THE FOLLOWING STOCK OPTION: 
TECHNICAL OPERATIONS , INC. (TO) 


CONTRACT NO. CB-319,20,21 


BROKERAGE 


TOTAL PER | 
CREDIT = 


100 SHARES TOTAL PRICE | 


3212.04 


BRANCHES 


N Ss: N 
CW ir CI oe & 0 4 East 261m St. at Sru Ave. © 2091 BROADWAY AT 72ND ST. 
i ‘awe :. - * " ¢ . ae y ae At 
g 9 e & Ila coven Sovane New Yoru 5, N.Y. Wlilrrenacs 4-6300 525 ScvenrH Ave. aT 381H ST. © 931 MADISON Ave. aT 74TH St. 


57 West 571TH St. a1 6TH Ave. © 2366 Broapway at 86rH Sr. 
Aa yee. ' 920 FLATBUSH AVENUE AT CHURCH AVENUE (BROOKLYN) 
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MEMBERS OF NEW YORE STOCK EXCHANGE AND OTHER EACHANGES 


EIVED for the account 
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QUANTITY DESCRIPTION CERTIFICATE NUMBERS AMOUNT CHARGED 
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FORM 804 
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EXHIBIT 
U. S. DIST. COURT 
S.D. CF N. Y. 


ae 


TRADE DATE 


7/8/63 
MR.DAVID BUCKLEY 


23 DOGWOOD LANE 
RUMSON,N.dJ. 


WE HAVE 


ON 


EXPIRING 


STOCK BOUGHT @ 19-1/2 
STOCK SOLD @ 31 
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COHN, IVERS & COMPANY, INC. 
122 EAST 42ND STREET 
NEW YORK 17, N. Y. 
YUKON 6-0630 


M.P. MEMBERS PUT & CALL BROKERS 
y & DEALERS ASSOCIATION. INC. 


FOR A/C 


Cc/M 


REPURCHASED FROM YOU THE FOLLOWING STOCK OPTION: 


400 SHARES OF TECHNICAL OPERATIONS »iNC.(TO) 
JULY CONTRACT NO. 
8 , 1963 Coo 


TOTAL PER 


100 SHARES TOTAL PRICE 


BROKERAGE 
CREDIT 


| | 4334.76 


BRANCHES 


! 
Ne whur er | oeh & Ht 4 East 28TH Sr. at STH Ave. © 2091 BROADWAY AT 72ND 
i 9 J e 5 Wanover Sovanr «© New Yorn 5, N.Y. « Wilirenarus 4-6300 


525 SeventH Ave. at 381TH St. © 931 Mapison Ave. at 741TH 
57 West 571TH St. ar 6TH AVE. © 2366 BroaDway AT 86TH 
920 FLATBUSH AVENUE AT CHURCH AVENUE (BROOKLYN) 
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We have this day RECEIVED for the account of 1. ice Y os Det 


MEMBERS OF NEW YORK STOCK EXCHANGE AND OTHER EXCHANGES 


FROM WHOM RECEIVED QUANTITY DESCRIPTION. a 


CERTIFICATE NUMBERS 
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EXHIBIT H. 


FORM 804 


wv 
2 
a 
a) 
fd 
ty 
fx 
a 


DAVID W BUCKLEY 80 D A/c 7/5/63 


GROSS & CO CALL ON 400 TECHNICAL OPERATIGNS INC 
ATT SERENA @ $19.50 EXPIRES 7/8/63 
STUTLAND 


JLI 03 UL COHN IVERS & CO INC CHEM BK NY TR DAVID BUCKLEY 80D 


EXHIBIT H. 
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6/26/63 
pavio auckLeY 600 A/C 


CALL ON 300 TECHNICAL OPERATI S INC 


CHARLES JOROON @ $190875 EXPIRES a/4/67 


Sol. Berkowitz Papers used by Marcus, 
Defendants’ Trial Exhibit D 
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; “DEPART ee beer 


Chasning is-- “easier ito define. then’! it ts to Sdentity + 1 We) ‘can | define - Fes 
. aditextess ive trading in an accou thwhich is induced by. ‘a broker for ‘the: 
como or generating. coumissions." As. you can see, ‘mich of: that. def- 2 
inition: is sugject: to fnterpretation.: What, for example, ds; excessive? * 
“How. do. you: determine ‘when trading: is. ‘induced?° How ‘doi you: determine the: 


: 


‘motivation ‘ox-intent- of the- broker? 7 ; 
7 Che: Sec evisea. certain guidelines.w ich it‘ used in many. a the. admin- 
strative pr oceedings ‘it brought ‘against ; ‘brokers. on ‘churning: charges.: \1 
“thetigh in the, ‘past:zelatively few.cases of churning. ‘reached: the courts," 4). 0" 
i : eheve have ‘been an interesting numbér within the past two years, ‘and’ thew: 
is Court cecisions’ plainly rely heavily upon these’ unofficial SEC. guidelines, 
‘The result of this has been to hold brokers’ to higher. "standards.of ace  -; 


“countability them hac: been the case a few years BBs Lee ae eee ‘these | 
it pecei snes an2 ‘see’ Waa2t. they can tell us.: 


 gontrot by: account executiye - in order to pei elle age 
oi. churning, the customer must be able to demonstrate that 
© She account. was "controlled" by his account executive. If - 

- the’ account. executive exercises disgretion either saemaligs 
cor with’ the.cacit acquiescence of the. customer, “he has. control’. 
i ower, che account. An account executive “also”can exercise con-. 

“trol ‘without excercising discretion. This occurs where’ the' z 
e “eustomer rélies to such an extent ufon. the account - executive’ 8. 

*. . cecommendations ‘thatwhe rubber stamps “suggestions which. ‘ares. 
offered. to him. The SEC put it this way: "It. has. long « ‘been « 
/ , established that a a broker-dealer or salesman. whs 


‘of seust and confidence ta & Giatoner to cause | 
Se: ures DOE CERES, lather See 8 account. 
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Relationship between c s and ‘profits - the second te 
<aiderine ts, tie establishment.or 2 high ratio of com-"- tapes 
. missions a5 compared to the customer's profits, In other 
~ words, -wno: benefitted from the activity: the broker or ‘the z 

customer?" Tes ee a a fo Sage) Mipit a ah “ders tegen ce ge 


x Bl Durnovas—Zate. - the third guideline is a mathematical ©." 
7 “Sormiia called the rate of turnover. This is calculated, 3) 9" vo: 
42) Byeeaking a tot.l of the dollar value of purchases during . = *7 
the period under review--whether it is. three months or. * * 
three years--and dividing it by the average equity in the 
account for the same period. The figure carried out to_ 
“two decimal places is the "turnover rate."' There is no 
“eeceptabie" turnover rate for obvicus reasons, but the 
' courts have considered a rate of turnover of slightly over 
_ twice a year to be excessive. Naturally, the turnover rate“. 
‘would be greater for’ an account with a small amount of money ake 
# invested. 90 ee: 4) a coe ee eh a SM ne Ee ct pe Se 
“t+ is important to note that in any. case brought by the SEC; all three’: °:, 
of these elements were present. It was not simply a case of establishing... 
“vany one of them.. ae i ae Me or ee 
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the more common defenses which brokers have 

co raise against a charge of churning. One of these is the 

2 its during the course of the 
ity. “poth tne Sic and the courts have dismissed this. In one 

case a U.S. District Court stated: ‘The fact that arn account 
say have showed a net profit is not an absolute defense’ to a charge of 
churaing.' Several recent suits have been based upon the theory that ; 
eon left undisturbed instead of trading, the good- oe 
quality securities which the accounts had at the inception of the ac- 
tivity voula have increased substantially in price. The courts have not... 
thus far deen sympathetic to this hindsight type of reasoning and so eat 


wor ol 
oC f et 


La 
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.they ‘ave not required brokers to reimburse their customers on this 
‘basis. However, the courts have also taken the position that a cus- 
‘tomer's inability to recover these alleged damages does not absoive 


Ye. 


he broxer of responsibility for churning an account. The. broker may’ 
be required to pay damages based upon a different type of yardstick.. 
» Qiten these damages heve consisted of a refund of commissions and in- | 
“© terest: on debit balances charged during the period. tap 


* ‘ . : : : : 7 : fi Fs jhe 

PN Another possible defense is the sophistication, wealth and desire of the . rae 
-customers to trade, The SEC's notion o: what constitutes a sophisticated = \.* 

o: (eustomer differs masxedly from the ideas of some brokers.. In some cases, - ns 


A rlandividuals who were considered unsophisticated by the Commission were...’ ** 
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. sspersoas- cl considerable education and. r own’ profess: 
“ese included @ trade publication editor, a school teacher, “an engineer: ”: 


* Sang a-comptroller, -The SEC's‘ theory. was that knowledge! or expertise inc t's 
-' their ¢wn vocations did not necessarily make them knowledgeable where se-7"7 
“curities. wére ‘concerned. Tue’ customer's wealth also'is irrelevant to <"'* 
‘gnether or not the account has been churned, The SEC has ‘said’ unequivocally 

‘Nrhar-the customer may be of substantial means is no defensé of a: charge of 
“excessive trading," Finally, the customer's own desire to trade must be’: * 7 


0 eonsidered against his: knowledge of, the risks involved in trading.. For an): 
= unsophisciceted customer--using the SEC's definition of that term--it may). 


“esl be. that short-term trading can never be justified. 2."s ay ERE sho 


% - Pi i ap 


ot “What cana we ‘say. thea -eoout our own desire to serve our customers’ in- 900+.) ! 


“tercsts ana at the'same time avoid regulatory fallout? .The “conscientious...” +. 
usé of our monthly activity reviews and the Code 8s is our first line of. 2 
-°) “GeZense against the, mishandling of an. account. Several aspects.of that; *~ », 
“, feview/take a particular significance in light of the fore 


going discussion. 


iad 


I) Control over the account, as we have séen, is an essential in- ~. 3. 
“ “gredient in charge of churning. . We can see ther. chat the question’ 
on the first page of the Code 8, relating to where the customer: ‘3, 
gets his ideas, is not @ frivolous one. This question ought’ to | 


ie? 


Shag oe taken seriously and the answers to it mist: be*truthful. 7 Py, nee 


2) The backgrounc information about a customer can ‘give us an in- 
dication of his sophistication. The information regarding his 
other accounts, nis experience, occupation, objectives, and é 
worth are ‘ail clues, but probably the only accurate means of ee" 
making a judgment are through a personal contact by the manager 
with any account which is particularly active. Again, we have © 
to keep in mind that trading is not for everybody. 
The turnover’ rate and profitability of an account is an essential |. +) 
clue to any possiole complaints alleging churning. Although 9 5.0.97, 
profits.in themselves, as we have seen, are no defense, ,it is... 
rare that a customer who is making money will complain.: "The et 
we time to slow down an overactive customer is while he‘ is: making atc a 
Boe . money and noc afrer his capital has been wiped out. .An integral 4 ° 
4h wot. part of the monthly activity review is a profit and-loss study =)’ 
>" S\ and analysis: of the turnover rate. Another useful guide is a.” 
bss.” "~ comparison of commissions with the amount of capital invested.’ - 
; If commissions over a period of several months are equal to a — a ka 
significant portion of the customer's capital, the account ought 
Boi -o1. to be-examined carefully.:. No review of an active account is com-' * 
“°° plete without an examination of the statement. “Such ‘signal flags..°-°% 
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as “day- eine: frequent “fawanid- out’ esading:: “late ‘payments, 
’ and, short-term Losses wilt be obvious.” from even: a glance: at. 
“2 statezent. et hey Mt pie, ‘ 


__ Gracaing’ may, not: be easy. to’ describe, but at can. 
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CHARLES H. GROSS 


32 The Intervale 


Roslyn Estates, New York 
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November 23, 1970 


Newburger, Loeb & Co. 
'5 Hanover Square 
New York, New York 


Gentlemen: 


I have heretofore made demand upon you in accordance 
witn the Restated Articles of Limited Partnership of N whurger, 


‘Loeb & Co., as amended, for the payment to me of the following: 
(a) 15% of the amount of committed capital 
Standing in my name in accordance with 
Paragraph §&.3 of the partnership agree- 
ment; 


All of the additional capital standing 
in my name in accordance with Paragreph 
3.3 of the partnersnhin agreement; an 


Interest on capital standing in my name 
from July 1, 1970 in accordance with 
Paragraph 3.4 of the partnership agreement. 


In the event of your failure to make payment of the 
foregoing amounts promptly upon receipt of this aettar, I 
shall take all such action and excercise all such romedies as 
may be available to me pursuant to the limited partnership 
agreement, or othorwiso, 


Very truly yours, 


er of eae 
ty Cd, L MEE 


CHARLES H. GROSS 


NEWBURGER, LOEB & CO., INC. 
5 Hanover Square 
New York, New York 


February 11, 1971 


Messrs. Robert Steefel, 
Arthur Richenthal and 
Daniel Eisenberg 

' @/o Robert Steefel, Esq. 
Stroock & Stroock & Lavan 
61 Broadway 

New York, New York 


Gentlemen: 


This letter is addressed to you as representatives 
of the Limited Partners of Newburger, Loeb & Co., and is to 
confirm our agreement, that, at any time subsequent to the 
closing of the transactions contemplated by the Agreement 
dated December 31, 1970, between us and Newburger, Loeb & Co., 
we, without the prior approval of any two of you, shall not 
enter into any settlement of the claims we have against Charles 
Gross which involves either the payment of cash or the issuance 
of securities or obligations which are in any way senior in 
maturity or lien to the Subordinated Convertible Notes and the 
Series A Preferred Stock received upon the closing under the 
aforesaid agreement by the Limited Partners. i 


Very truly yours, 


NEWBURGER, LOEB & CO., INC. 
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REMARKS OF FRED KAYNE TO 
EXECUTIVE COMMITTEE MEETING 
OF : 
AUGUST 24, 1970 — 380 


{... INTRODUCTION 


ee 


ca 


I have been asked by Bobo Newburger to act as Chair- 


I have asked you to join us. here today 


‘man of this Meeting. 


uss several areas of interest and to do so 


* * 


so that we may disc 


on a basis that completely. records, in a formal and legal - 
en, ‘ eae a 
manner, the Minutes of our Executive Committee Meeting. We 


have retained Finley, Kumble, Underberg, Persky & Roth 4s special 
counsel for Newburger, ‘feb & Co., and Mr. Robert S. Persky of ie 


that firm is present. with us. We will thus be advised as to the 


legal propriety of some of the steps that we contemplate taking. 


I also feel it advisable, . since we are talking about ' the economic 


future of the Firm and, indeed, of the partners themselves, that 


we employ 2 stenographer to record the actual discussions and the 


° 


~ further feel:that it is: Gesirable tc 


é 


vote on various subjects. 


e- - é 
. «le . - ¢@ 
° 
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have the Executive Committee Meeting outside of our offices so 
that we are free from interruptions and the pressures of daily 


business. 


I have prepared an agenda and will now distribute it 
to you. This agenda is, of course, not definitive and any of 
you may add other items. 

I think paras we continue any further, the secretary 
should cite who is present and that Charles Sloane was goer 
enough to fly in from California for this Meeting. All our 
present members of the Executive Committee and all alternate 
members are also present. tia should also be noted that all the 
members of the previous Executive Committee, as designated in 


our partnership agreement, are present, as well. 
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D ITS RELATIONSHIP TO 


II. ‘THE PRESENT EXECUTIVE COMMITTEE AN 
THE OLD EXECUTIVE COMMITTEE 


I think that it is important to begin at this time 


with a discussion of the relati aship of the new Executive Com- 


- 


mittee and its responsibilities for guiding **e Firm from the 


day of its inception as relative to the old Executive Committee. -° 


I came to New York to assume my new job as Assistant Managing 


Partner on August 3, 1970. The new Executive Committee had been 


formed the previous week, but had not yet met. On August 2. - 


1970, the new Executive Committee had its first meeting and at 


that time Charles Gross resigned as Managing Partner and I was 


selected as the new Managing Partner of the Firm by the new 


Executive Committee. On August 13, 1970, two days later, I 


appeared before the New York Stock Exchange and introduced myself, 


discussed Newburger, Loeb's problems, got a feeling of thei~ views, 


O | | 
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told them that I was undertaking a quick analysis of Newburger, 
Loeb and trying to get ‘ handle on the various operations and 
aifficulties of the Firm. I told them I would a back to them 
in the near pes with a complete report. I subsequently met 
with representatives of the Exchange, together with some of my 
Partners: last Friday and gave them a partial report, including 
a letter regarding our future course of business. I have copies 
of that letter and will distribute them at the end of ny remarks. 
As most of you who were present at the first Execu- 
tive saben Meeting on. Tuesday, August ll, 1970 will eueei 
i made a special point of discussing and raising questions as to 


my responsibilities as Managing Partner in relation to problems 


that were not created by me or by various members of this current 


[Executive Committee. It is this whole area that I wish to discuss 
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dad and have told many of you 


at this point. I have been advise 


as a partner of 


individually that I had been advised to resign 


Newburger, Loeb.. I have in the past objected and still do strenu- 


ously object to many of the actions and courses that our partner- 


ship had taken. But I feel that resigning is an impractical 


course at this time because the partnership i: very vulnerable 


to tremendous financial reverses and losses. tft feel that only 


by my direction and involvement can I assure myself personally 


and those partners that find themselves in a similar position of 


moving forward and working out the various problems. 


Therefore, it is with great emphasis that I wish to 


outline that the new Executive Committee and myself constitute a 


fresh management team, which will take en objective view of the 


prior management's decisions which have involved us in various 


1 ee: ae aa enemas 
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difficulties. I want to make it clear that by staying and fignt- 
ing through these problems as Managing Partner and member of the 
Executive Committee, I, and the other partners Similarly situated, 
do not in any shape or form waive any of our rights or remedies 
against any of the individual partners or against the partnership 
that we may ‘have under the law, nor do we condcne any of the prior 


acts or omissions of the partnership or the partners. 


I became a partner of the Firm on March 1, 1970, and 


I signed the partnership agreement without questioning the repre- 
sentations made to me by men whom I respected and deemed to be - 
honourable and truthful. 

As I made clear to everyone present at tha Executive 


Committee Meeting of August 11, 1970, I wish to be able to procead 


ahead with a clear and open mind and to proceed in a manner that 
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to bear, 


reflects the best business judgments that I can bring 


. together with the judgments of the others on the new Executive 


Committee. 


III; RISHER, MUH & CO. 


At this point, I would like to review our retention 


of Risher, Muh & Co. 


‘2. Prior to my coming to New York on August 3rd, 1 Ge- 


veloped an approach to gathering information quickly and trying 


to get facts in the shortest period of time so that I could begin 


evaluating a course of action. In this regard, I wrote most 


everyone in supervisory positions at Newburger, Loeb asking for 


specific information. I also retained the firm of Risher, Muh & 


Co. as independent management consultants 


On behalf of Newburger, 


Loeb to come into Newburger, Loeb and assist in the information- 


gathering and verification process. 


Both Paul Risher and Bob Muh 


: era 
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were management consultants with McKinsey & Co., a leading 
national consulting firm, and they consented to Spend their 
full-time as Newburger, Loeb to give us their assistance and 
desubeeea: Paul Risher was immediately assigned to the area 
of examining the profit and loss picture, and evaluating our 


clearing operation. Robert Muh has devoted most of his time 


to the area of leases and obligations, liabilities and space 


| requirements inherent in this area. Today, I have received a 


20-page report from them which, although of a preliminary nature, 
outlines many of their findings and suggests various courses of 
action, some of which I have already instituted. é 


It should also be noted at this time that I have re- 


quested Peat, Marwick, Mitchell « Co., who did our last audit, 


to do a verification of our profit and loss statements as of July 3lsi 
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and to verify our findings regarding the partnership capital 
accounts. I will discuss these capital accounts in greater 
length later during this Meeting. Peat, Marwick has assured 


me that they will have the verifications by the end of this 


week. 


IV. DEFICITS IN GENERAL PARTNERS ' ACCOUNTS 


It appears from my preliminary investigation that our 
capital of the general partners is substantially below that rep- 
resented to Charles Sloane and myself prior to my coming to New 
York, on August 3, 1970. Indeed, the amounts set forth in the 
partnership agreement, which we all executed were not accurate at 


e 


the time of execution. As late as June, Charles Sloane and I 
/ 


were both told, verbally, by Charles Gross, Jim Settel and Ned 


Frank that to their best knowledge, capital of the general partners 


was in excess of two million dollars. I have found that the 


nee 
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actual capital of the general partners as of the close of busi- 
ness of July 3lst had been reduced to approximately $700,000, ane 
of this $700,000, approximately $300,000 is invested in our sub- 
Sidiary, New-Loeb Sebkiee, tac. Peat, Marwick, oo. & Co., 
have been requested to validate this number, and to ening current 
the partnership's capital account on an actual net worth basis. 

It appears, on my preliminary examination, that after the back 
office loss taken this year of approximatety 2.2 million dollars, 
Plus the 1.2 million dollars operating loss through July 31, 1970, 
plus the misstatement of capital, as stated in the March 1, 

1970 agreement, that most of our general partners’ are in large 
deficit positions relative to the partnership at this cine, Thus, 
in effect, partners who apparently own the controlling interest 


or large percentages of our partnership actually have no capital 


in the: Firm and, further, owe the partnership significant sums of 
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of money. 


Many of the basic problems which have arisen this 


year 


stem from this lack of capital and the delusion that our 


Firm was richer than, in fact, 


it was. The misstatement of the 


pa.tnership capital in the March lst agreement has, I feel, caused 


many partners to be complacent and possibly reckless in their 


planning and may, very well, have caused irreparable damage to 


the partnership and to their own personal lives. 


To alleviate this Situation, it is our Special Counsel's 


Proposal that the partnership of Newburger, Loeb & CO. receive, 


oe 
Mae 


from all partners who are currently in deficit or who appear tha 


they are going to shortly be in deficit, assignments of all tax 


refunds due and to become due them from the Federal, State and 


City governments. As Bob Newburger, Bob Stern and Ned Frank can 


aq 
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attest, the Department of Member Firms Committee of the New York 
Stock Exchange that we met with on Friday, August 21st, chaired 


by Mr. Robert Bishop, raised the question of deficits and wanted 


to make sure that these sums were irrevocably asSigned to the 
partnership. Therefore, I have had mr. Robert Ss. Persky, our 
amount but specific in nature for each of the affected partners 
to execute, and I will distribute copies of these to everyone, 

I am prepared, later in this Meeting, to name those 
Partners who appear to be in deficit or Close to it. 

To demonstrate the backing of those present in this 
room, I suggest that those required to do so, immediately exe- 
cute their assignments and undertake to epproach the remaining 


partners to obtain their assignments, as well. When iz distribute 
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the assignments, we can discuss who will approach the partners 


not present today. 


V. BASKETBALL TEAM 


Unfortunately, I have not had sufficient time to ex- 
amine Newburger, Loeb's relationship to its investment in the 


Buffalo Braves. This is due to the press of other Newburger, 


< 


Loeb business that I have had to attend to. As you all know, 

our partners Jim Settel, was designated by me as partner-in- 
charge of this investment and was instructed to use his full time, 
at necessary, to prepare a public offering for this team. This 
was discussed at our last Executive Committee Meeting, and I be- 
lieve is common knowledge among our partners. The area I have 
ok ak able to examine yet is the viability of cur investment, 


the cash flow position of the team and the entire circumstances 


regarding the commitments of Newburger, Loeb to the basketball 
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team. As Jim Settel will tell you, he has een given authority 


to make operating decisions and to move swiftly to accomplish the 


public underwriting. It is ak yw. fact to the members of this 


- 


Executive Committee that 1.3 million dollars has been borrowed 


from various banks by the basketball entity, and that these loans 


are guaranteed by the signatures of many of our general partners. 


I have been told by severai of our general partners that ‘the law 


firm of Golenbach & Barell has guided the entire relationship be- 


tween Newburger, Loeb and the basketball team and these loans, 


and have advised our partnership that everything is in order. 


After I am able to complete my work in other areas, I will be able 


to devote more time to acquainting wyself with our entixe relatic: 


ship with the basketball team. 
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LACK OF SUPERVISION 


ee quickly became apparent, after I began working in 


New York, that Newburger, Loeb was very remiss in not having de- 


- 


veloped a series of Supervisory checks and balances designed to 


protect the pertnership from the unilateral actions of partners. 


and employees. Notwithstanding that cot long ago the partner- 
ship had a bitter lesson and incurred a $300,000 loss due to a 


problem with a customer account, Newburger, Loeb has failed to 


. 


institute proper controls and to scrutinize transactions and op- 
erations. We suffered losses early this year through manipulation 


in ov~ margin department and-also incurred a significant £200,000 


€ 


loss through entering of orders by one of our former employees, 


Walt Tepper... I am perfectly cognizant that to be in the securi- 


ties business is to run the peril of such risks, but these risks 
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minimized by having a line of communication and a set of 

rules to follow. For example, our Board Room at 5 Hanover Square 
and our brokexs on the 24th floor do not have a professional 
manager who ane their operations. Thus, I found we have 
approximately thirty to thirty-five men operating as they wish 
without professional full-time supervision. Similar situations 
exist at our other New York offices. 

When I farst arrived in New York, I talked with he 
Richard Miles, who by title is our Director of Compliance, and 
he did not really know to whom he reported, or who was actually 
his boss. 

Insurance claims and outstanding unsecured debits 


against customer accounts were also handled loosely with no 


central control. 
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Incidentally, it appears that our unsecured debits, 


other than the Buckley matter and the Tepper matter, run to 


approximately $100,000, which I consider a high figure. As you 


- 


nk as 


know from my recent memorandum, I have appointed Ned Fra 


partner-in-charge of compliance z1d legal affairs. Ned, who is. 


now Dick Miles' supervisor, has established a clear line of author- 


ity and responsibility. We are currently interviewing prospects 


for a professional manager for our 5 Hanover Square office and 


° 


also have turned over the complete list of unsecured debits to 


an attorney for collection. 


VII. LACK OF FINANCIAL CONTROLS 


The lack of financial controls first came to my atten-— 
tion when Charles Sloane and I attended, as invited guests, an 


Executive Committee Meeting in May. We were appalled and so 
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stated. As far as we could see, there were no budgets, or cash 
£low ee revenue projections. The reporting systems appeared 
slow, and the degree of technical competence in our whole account— 
; ing area feed ae, Our initial impression has been sub- 
stantiated in the several weeks that I have been in New York. 
There appeared to be no set criteria established by 
. the previous Executive Committee or management to say who could 


or could not commit money in the stock market for Newsurger, Loeb, 
who could bg could not sign leases and obligate the partnership, 

who could or could not spend the Firm's money on refurbishing 
offices, and there was very little control over expense bcos ake 

or travel expenses, etc. 


Charles Gross apparently felt that he could make the 


Firm some money by making a trade in the market in City Investing. 
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This happened this Spring and the market went against him, and 


Newburger, Loeb suffered a significant loss. 


My objection is not that he guessed the market wrong, 


but how, when Newburger, Loeb in the last seven months in a de- 
clining market lost $1,300,00(°, does the managing partner’ and 
our Executive Committee go along with allowing the managing part- 
ner to trade stocks for the Firm's account. I think it should 
also be noted in line with this, that Newburger, Loeb has an 
arrangement with Rosen & Co. whereby we have committed one million 
dollars te them to trade for us. Has not the Executive Committee 
usurped a function previously delegated to Rosen & Co? 

The wno.e area of business and travel expenses for 


partners and employees has also been loosely supervised by the 


former Executive Committee. I have not yo" cxanmined any specific 
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arrangements with regard to leased automobiles, memberships to 
clubs or simila~ expenses. I would hope that each partner 
present today makes a quick and early appraisal of his present 
position, ne terminates any non-essential expenses for which 
he expects to be paid by the partnership. 


In the near future, I would hope to get out a con- 


plete memo detailing controls and defining guidelines over thi- 


I spoke with various department heads, such as Pete 


Titus in our municipal bond department. Pete has had no idea or 


specific direction from our Executive Committee as to the amount 
_of capital he is allowed to work with, the maximum icss he is 
allowed to take, or any other peramiters which he must stay with- 


in. After talking to Dick Matson in our syndicate depertment, I 


Remarks of Fred Kayne oe 
August 24, 1970 ' Page 21 


E 4¢9 


found that he has received orders to accumulate and position 


stocks we make markets in from'various partners who are accu- 


mulating a position for a potential buyer. In several instances, 
Pp 


that potential buyer has disappeared and Newburge , Loeb has 


ended up with a loss. 


It is my opinion that the Executive Committee was 
derelict in failing to establish guidelines and supervisory con- 
trols over partners and department heads. 

VIII. ESTABLISHMENT OF A CALIFORNIA OFFICE 

When Charles Sloane and I were in discussion with 
Gross, Settel and Bob Newburger in the fall of 1969 regarding 
opening of a California office for Newburger, Loeb, we were 
assured by these represen -atives of Newburger, Loeb that the 


Firm's capital position was strong and that they were embarking 
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upon @ sound expansion program. Charles Sloane and I toox then 
and their representations at their a In October, Charles 
Sloane resigned his job at McDonnell «& Co., to go to work for 
Newburger, __— and began preparing plans for a new office. in 
January, I resigned my position with Shearson, Hammill and dation 
Newburger, Loeb. 

The Execut se Committee must have been aware that we 
were going to rely on their representations and that we were going 
to enter our community of friends and business acquaintances and 
represent Newburger, Loeb as it had been represented to us -- as 
a financially sound Firm. It turns out, as I found out only recent] 
that the New York Stock Exchange Department of Member vibne was 
against Newburger, Loeb opeiing a California office and that, 


in fact, we were on restriction from the Department of Member Firms. 
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Bob Therese told me recently that he and Charles Gross met 


with Mr. Bishop at the New York Stock Exchange prior to the 
Opening of the California office and they told Mr. Bishop and 
his Committee that if Newburger, Loeb could not open the Californ 
office, Newburger, Loeb would be in dire straits. At this oe 
I am still not aware of the oasis for that representation. ‘Thus, 
it is important to note, at this point, that not only were false 
representations made to us, but that a concerted effort was made 
to convince the on York Stock Exchange to allow Newburger, Loeb 
to open its facility in California. It is inconceivable to me 
how the Executive Comat ree expected to see any positive cash 


flow from California during 1970 and thus, it is clear that 


Newburger, Loeb was only acquiring additional financial commit-— 


ments and e>posure. 
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I think it is important to discuss the arrangement 


with Lewis Bracker today since it was a costly arrangement for 


Newburger, Loeb. 


Lewis Bracker was invited into our Firm as of March lst 
as a 1% partner. Fe was given a special arrangement, negotiated 


by Charles Gross, our former Managing Partner, which is not re- 


flected in the partnership agreement. Apparently, our associa- 


* 


tion with him began in January. Aside from the now obvious fact 
that this was a poor business arrangement, it appears that New- 


burger, Loeb spent in excess of $80,000 during this relationship 


which ended July 31, 1970. Although Newburger, Loeb signed and 


delivered documents to Lewis Bracker obligating Newburger, Loeb 


to rent part of his building, we neve: received a Signed document 
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reflecting the relationship between the Firm and Lewis Bracker. 


Copies of the unsigned documents are available and this arrensge- 
ment is apparently a mysterious one, in that very few people nere 
can answer -any questions regarding financial controls and expendi- 
tures. It appears that, Aeedien the unsigned document with 
Bracker which stipulates that our rent is to begin on January ist, 
we had ns paid for his December 1969 rent. We also paid for 
approximately $10,000 worth of ‘pexcuatnuak expenses by easine 
Bracker, although Pe the seven months we received virtually 
no income from his cor; rate finance business. I think it must 
be eaxthas pointed out, at this time, that this relationship of 
Newburger, Loeb with Lewis Bracker was made over the objections of 


Charles Sloane and myself who were the two California partners 


and who felt, from the very beginning, that this was an ill- 


founded relationship. At no time were the two of us privy to 
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negotiations or were we consulted regarding the agreements. At 
the present time, it is my understanding that Lewis Bracker's 


attorneys have called Newburger, Loeb and asked for a return 
of his partnership capital. I expect, in the next two to three 
weeks, to complete a full study of this whole arrangement and, 


after discussing it with Counsel, I will return to the Executive 


Committee with a recommendation as to how to proceed. 


X. ONE NEW YORK PLAZA AND OTHER PROPERTIES . 


As you all know, we have a lease obligation for 20 
years at approximately $300,000 a year on 20,000 sq. ft. at One 
New York Plaza. This obligation is due to become current some- 
time towards the end of this year. In addition, we have wou 
a considerable but untotaled sum of money on the preparation of 


plans and specifications. Although Newburger, Loeb apparently 
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recognized early in January or February of this year that this 
space was a luxury that we could ill afford, no positive action 
was instituted by the prior Executive Committee to move out of 


this commitment. . Several meetings apparently were held with 


Golenboch & Barell in early spring to discuss the matter,’ and 


it was decided that t. best course to take was to do nothing 


in the hope that the landlord might not complete the space by 
a December deadline or that the problem would somehow disappear. 
After meetings with three different law firms, including Golenboch & 
Barell, it becomes clear that a major mistake was made and that 
Newburger, Loeb could have terminated the Lease by weet notice 

in early April pursuant to the provisions of the lease. It : 


appears that tiliree or four of our partners were involved in the 


pursuit of this matter and it is clear that some confusion was 
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created here, coupled with weak legal advice from Golenbocn & 


Barell. Unfortunately, Minutes of prior Executive Committee 


Meetings do net.set forth specifics as to legal advice given or 


decis_. ‘ns made. 


I have just returned with Ned Frank from a meeting» 


with the principals that own One New York Plaza and it now 


appears that 


What is sppalling in retrospect is that somehow our 


partnership and our Executive Committee entered into a $6 million 
dollar obligation with little or no real plan as to how to utilize 


this space, or how to get ouc of our existing lease obligations 


cd 


ta 
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in the downtown area or how to meet the 300,000 annual e<nerse 
in a declining market. It appears that this was a decision taken 
without any consideration of the risk side of the decision. I 
feel Reneee o> the magnitude of the potential exposure to each 
partner that when I signed the partnership agreement on March i, 
and was facing a $6 million dollar obligation, it was the cuty 
of the old partners to specifically identify this obligation 
in their pastauwehie agreement or to make the new partners aware 
of it in detail before they signed the partnership agreement. 
Newburger, naar leases, at the current time, in ex- 
mess Of 30,000 sq. “t. of floor space in downtown New York. In°™ 


the past twelve months, my preliminary examination shows thai 


Newburger, Loeb spent in excess of $75,009 to renovate this space. 


Approximately $30,000 was spent to renovate the floor space at 
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40 Exchange Place, which is now vacant and which our preliminary 
estimates from real estate agents show to be rentable at only 
' sixty percent of our lease obligation. Newburger, Loeb spent in 
excess of $12,000 to build five offices this spring for our re- 
search department on the 12th floor at 5 Hanover Square at the — 
same time that we were suffering substantial operating Losses. 
The inconsistencies here are glaring and the Minutes of the Ex- 
ecutive Cormittee ee do not reflect a thorough discussion 
of this matter. 
It should also be noted that we had a clause in our 
lease for the 24th fioor (which has an annual rental of $17,000) 
which provided that we could have terminated that lease on or 


before July 1, 1970. No notice was given; no discussion was ever 


had of this fact before the Executive Committee and, consequently, 
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Newburger, Loeb finds itself obligated to an additional ‘five 


six years of lease obligations. I think a question that the 
'" general partners could very well ask the Executive ss 
how, in view o the fact that = had gone ahead and obligated 
ourselves at One New York Plaza, could we have spent any money 
whatsoever. 
XI. LACK OF FULL DISCLOSURE 

- Shortly after arriving in New York, r was approached 
by a number of our oe partners who were not members of the 
Exccutive Committee. They asked me sales as to capital, as 
to the operating results of the Firm and as to other matters 
that pe. -ain vitaliy to their financial interests in the Pion, 


It is apparent from reading the Minutes of our Executive Committee 


Meetings and from the questions posed to me by our other general 
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partners, that the actual financial condition of Newburger, 
Loeb has not been fully disclosed to them. Full disclosure 


is required by our partnership agreement and the partners in- 


dividually have the right, at any time, to examine the hooks 


of the partnership. Therefore, later in this Meeting, I will 
propose a meeting of our general partners to make this disclo- 
sure. I believe that this lack of full disclosure permeates 
our relationship with the New York Stock Exchange and other 
regulatory agencies. 

I plan to institute proper disclosure of our activities 


to our business associates, partners and to regulatory agencies. 
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Tp= pe@rtics hereto (exeept those whose weno 
are norkod with an asterisk in paragraph 1.2 boleu if 
have weretofore conducted a general brokerage bunir cas 


in securities and commodities as a limited pattirs: 


Ship tncer the firm nome of Hewourcer, tach 4°": . 
pursuant to a certain agreement entitled "Artic. ls 
of Limited Partnership of .lewburger, Loeb & Zo." 
dated as of January 1, 1969, as th: same has bren 


amendcd by instruments dated January on, 1969 and 7. 


— 


February 1, 1969. Inasmuch as the parties wish to 


admit as new partners the persens whose ames are 


marked with un asterisk in rnaregraph 1.2 below and | 
to make further changes in the Articles of Limited 
Partnerstin af ewburger, Loeb & Co. as heretofore \ 
amended, and to set forth the agreements of the | 
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pertics with respect to the Limited Partnership ef hese | 


Birger, [och & Co. an dinone ull of the undeinifned, | 
the parties in consideration of the premises ant ce 


* ‘ . ews See . 
Meee a pT? Lien 


Partnership of Rewhurcar, Loch & Co. elit be as 


fol) O8S 3 


I. FORMATION 


1.) The parties hereby form a limited 
partnership pursuant to Article VIII of the New York 
Partnership Lav. The name of the firm is Navburger, 
Loeb & Co. and its principal place of business shall 
be in the Borough of Manhattan, City and State of 
New York, but the firm may transact business at such 
other places within or without the State of New York 
as the General Partners may from time to time detcr- 


mine. 
1.2 The partners are: 


GENERAL PARTNERS: 


LEO STERN 
ROBERT L. NEWBURGER 
ANDREW M. NEWBURGER 
ROBERT L. STERN 
2 CHARLES li. GROSS 

. GEORGE F. CONRIFF 

EDVARD R. HOLT 

HAROLD J. RICHARDS 
ADOLPHUS ROGGENBURG 
JULIUS S. SCHNALL 
WILLIAM A. MCGOVERN 
NED D. FRANK 
SANFORD ROGGRNBURG 
JOnW F. SEMEL) 
RICHARD DP. STERI 
LEWIS A. BRACKER 
FRED KAYNE 
LDMUND M. RUST 
JACOS SCHAFER 
JOSEPH L. SEARLES, IT! 
CUARLES SLOAIE 
ROME FF. SHERESE 


* + & Ht He F 


PARTE Vries 


PA J. I) othe Pee Vel | 
Wola ate fe D3 He elisa | 2 oa |) 
ROOT F,. citetetipencn Of Jlonter 


PEE Uy he. 2 DUG Deceauned 


BAY U. RELBURCER AS ESceulors and 

GEORGE B. LEVY . Trustecheinder the 
Vill and Gortaves: 
Morris Newhurcer 


GERALD N. PRANK 

WIIL2RD S. thir 

JEZNNE G. DOWOGHUE 

WABSL BLEICH 

JACK WACHS 

SAUL A. Brown 

ROBERT D. Sipe 

JOSEPH WV. GUARVE 

PHILIP SHULMAN 
Additional General Partners Inty be admitted from 
to time with the consent of all of the partners. 
Additional Limited Partners may be admitted from 
to time with the consent of the General Partners as 


provided in paragraph 4.1 below. 


asa The lbusiness of the Partnership shall be 


the following: 


(a) AS underwriters, brokers, dealers or 


traders, to buy, hold and@ sell securities and commodi- 


wa 


ties of a11 types; ana 


(1s) Yo act: generally as investment brokers, 
investment advisors and in such other Related bucine ck 
es to the Exccutive Comaittco of thea Cons: 


Partners tcc ns necessary Or desirable. 


FOr tle uceennl of the Purtparship, bo 


avo oE ti, tty, wok? Gnd tle ald kinds of pip 


and properties, whether veal or personal. E 41 E 


re | The tern of the partnership shall 


COMME ICC | é 


za 


of Jiuruary 1, 1969 and shall expire Decenber 
31, 1°71 unless sconer terminated by danni of the 
Gencral fartners, given as provided in paragraph 4.1 
below. The occurrence of the death, adjudication of 
incempctence or withdrawal of a General Partner shall 
not terminate the term of the partnership but shall 

be treated in all respect- as a request for voluntary 
withdrawal by the General Partner as provided in 
paragraph 7.1(a) below, to take effect as at the last 


day of the calendar month in which such event occurs. 
y 


2.2 Notwithstanding anything to the contrary 
contained in these Articles, if the General Partners 


or any of them shall desire to continue the business af 


ct 
@ 
' 
ct 
REA 
, 
if) 


expiration of the term of the partnership and have the 

benefit and use of the fing name they shall have the right to ds 
86, and in the event ef any disagreement among, the General 
Partners as to the composition of the new firm, the decision 

of that group cf former partners whose partnership. share: 
mprerate exccedh the purtnerulbin share: of ¢he Sthecr 


Claininte €O the Denerit ind une of the find name, chet? esn- 


ths. UCAITAL, 


3. The 


has bean contributed as follows: 


LEHR SEEGER 


Comeitted Capital ef csc Piri 


GERERAL PARTIERS 


LEG STERN 
KOBERT L. 
ANDREW 14. 
RORERT L. 


CHARLES H. 


GECKGE F. 
EDVARD R. 
HAROLD J. 
ADOLPHUS 
JULIUS S. 


WILLIAM A. 


HEVBURGER 

NEVWEURGER 

S'TERH 
GROSS 

COLRIET 

HOLT 

_ 


SCHAI, I 
McCGOVERN 


NED D. FRANK 
SANFORD ROGGLEBURG 


JOUN F. SI 


LEWIS A. 


Pel 9 I ba 


By Ti 
RICHARD D. 


ie) bie an 


BRECKER 


FRED KAYXE 


EBIMUND i. 


JACOB SCH! 


JOLEPH L. 
CHARLES 
ROBERT FF. 


RURTN 
ATER 


QA PT Wet 
SEARLICS > 


SLOF} Th 


THERESE 


AMOUNT OF CAETTA: 


$212,500.00 
$412,500.90 
$200,000.00 
$412,500.00 
igen Om he 
$25,000. 085 
F500 .00 
$190 000.00 
$ 25,000.00 


> 


$ 31,250.cu 
$ 12,500.00 
$ 75 200.00 
$12,500.00 
$125, 000.00 
$ 75,000.00 
$ 25,000.00> 


§ 50,000.00 
$ 25,000.00 
$ 12,500.96 
$12,500. Og 
$ 50,000.00 
¢ 50,000.00 


6 wee ee ee 


List THI > APTN oe) 


ELLA Le. HEESEUNGEN JAs. Tructecs unecr $750 54:03 
ALi IE PEMEULCER ythe Jant TTT snd 
ROPEHT J.. NEM RGR yrs ament of 
HOLLY) L. EWLORG yLester KB. hewburicen. 
Deceased. 
MAY U. HEWEURGER) As Executors of 
GEGRCE bB. LEVY ) and Trust:cs S71 Oke a5 


under the Last 
Will and Testa- 
ment of Morris 
Nevburger , 
Deceasca. 


GERALD N. FRANK $581 .243.99 
WILLARD S. IRLE $736.595.20 
JEANIE G. DOUOCHUL ¢ 75,000.05 
MABEL BLEICH $ 7§,000.00 
JACK WACHS $109,00C.09 
SAUL A. BRON $100,000.05 
ROBERT D. SIDEL c&109 ,C00.00 
JOSEPE W. QUARTE $40,000.00 
YHILIP SHULMAN $250,600.00 


3.2 Changes in Committed Capital may be 


effected only with the consent of the Executive Commitresc 


of the General Partners, provided, hovever, thet any cf 


the Limiteea Partners shall have tre right, subject te the 


YY 


creditors. of the partnership, upen 


rights of then existing 
thirty (30) days written netice given at any time and from 


time to time on and after Beeember is pe 1969 to withdray up te 


ten (10%) percent of his capital in any one calendar 


month, so long 2s the aggrecute of such withdrcy- 


als shall not exccee rifty (50%) percent of his 


wee 


capital as deseribes in paragraph %,) OLOVC. TAC 


Commitied Capital contributed by Limited Vortier: yay 


, 


be contributed in the form of cash er in tue for of 


secuUritics, veetued at 100% ef the fulr marheb yvielue 


Lderreasy ma a4 {he dale comtribated. Phe Crnist lice 


E 


Capital far the Generad Partaers my only be contributed 


in the Serre ef eash except that with respect to Committed . 
Copital contribited by any General Partner as at Tannary 
1, 1970 sueh Capital may be contributed wholly in the farn 
of sccuritics aceeplaLle to the Executive Committee of the 
General Tartners, valued hewever at 70% of the fair market 
value of such secursties at January 1, 1970. With respect 
to the fiscal years of the partnership, commencing, 
Janvary 1, 1971 and Janvary 1, 1972 (if the partnership 
term shall be cxtended) the securities contributed by 

a General. Partner in respect of his Cemmitted Capital 
contritution, valued at 70% of their fair market value as 
at Januery 1 ef the applicable year may not excced for 
1971, two times the Committed capital contributed by such 
partner in the form of cash; and for 1972, one-half (1/2) the 
Committed Capital contributed by such partner in the fort: 
of cesh. With respect to the fiscai year of the partner- 
ship commencing January 1, 1973 (if the partnership term 
shell be extended) the Committed Capital of the Cencral 
Partiners may only be centributed in the form of cash. 

3.3 The Generel Partners, or any of then, 

may from time to time contribute additional capital 
subject to the approval of the Executive Comuttce and 
any General Partner contributing additional capital 

may withéraw all ocr part of such addi‘.icnal capital 

upen notice to the Executive Conmittec, and at thie 
request or the Executive Committee must withdraw so much cr 
such eacgitional capital as may he reauested of his by the 


Heeeuive Seuaittes within thirty (30) days after receirt 


3-4 Interest shall be pald on the capital cene 
Gortteast teers. oP Uber Pearbneerss an Sal-lews:s Vier Genera 


Weeftsors slab eeealve no interest on thedre respeat ive 


coulributions of Comatttled Capital; with reapeet 


addi 


and with respect to the Committed Capita) contribullon:: 


OF the Limited Purtners, interest shali be paid on cash 


capital contributed at Che call rate plus two (22) per- 


cent per annun, except that as to Limited Partners such 


rate of Interest Shall in. no event be Yess than six (6c) 


percent per annum nor more thun the maximum rate permittc: 


by the lew Yor” Stock Exchange. Interest shall be paid 

in respect of capital contributions in the form of 
securities at the rate of two (2%) percent per annum of 
the value thereof, which value shall be computed monthly. 
For the purposes of determining the rights of the partners, 


General and Limited, among themselves, all profits, 
losses, income and charges attributable to securities sc 
contributed and to securities purchased by such partner 
for his orn: account * 1 the proceeds of such securities 
and of capital contributions in cash shali be credited 
or charged to each partner's respective individual 
account and shall not be treated as partnership income 


or expense. In addition, ted D. Frank shall be entiticd 


co 


to receive coipensation for the use of his membership 


co 


in the New York Stcek Exchange, such compensation to 
be computed quarterly at the rate of two (2%) percent 
per annum on the value of such seat, determincd by the 
average price. for consummated sales of memberships 
guring the calendar quarter just concluded. All such 
dnterecst tel compensation shall be computed and paid 
Over or eCreci ted to Che fonpvel lve partici. gunrterd; - 
33> All securitics, cash and other pro- 
PErUY CP diy iid or nutare ap all interest therew 
Which toy fv bint bo Uli le eid by tie pari 


Hhap for Gien Geni) Valier OF Gi hin, beiall) an 
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420 


designated on the books of the partnership as a capital 
account shall forthwith, upon receipt thercof by the 
partnership, become and be partnership. property 

and shal] be treated for all purpoescs as capital 
contributed by hin. provided, however, that solely 

for the purpose of cetermining, the rights of the 
partners among themselves, all profits, losses, income 
and charges in connection with such securities, cash, 
property and interests therein shall be credited or 
charged to each partner's respective individual account 
and shal’. not be onubied ten partnership income or expense, 
and upon the termination of the partnership he shall 

be considered as having a claim against the firm with 
respect to such securities, cash, proper-.y and interest 
therein, which claim shall be subordinate in right of 
payment and subject to the prior payment or provision 
for payment in full of claims of all present and future 
creditors of the partnership (and any successor part- 
nership in which he may be a General Partner) arising 
out of any matters occurring before the termination 

of such partnership. _ The parties hereto further agree 
that in the event any such partner ceases to be a 
partner, otherwise than pursuant to paragraph 7.2 
‘hereof, and the continuation of the partnership by 

the remaining or surviving parwnuws, with or without 


other partners or the formic ion by the remaining or 


E 


surviving partners of a successor firm with or with- 
out olher partuers, which continuing or successor 
partnershio of Piri hold such s¢ecuritics, cash, other 
property or interests therein for the former partner, 
or FOr his-cagtate. als such seeuritics, cash, other 
“property or interests therein neld at the time such 
fomeer partner ceased to be a partner shall continue 
to be treated as partnership property and shall 

be treated for all purposes as capital contributed 

by such former partner to the continuing or successor 
partnership or firm for a period of twelve (12) 


nonths after the date on which such former partner 


< : Ss A : 
—-  €@asced to G& such, Guring which time, subject to 


the provisions of paragraph 8.3 below, no withdrawal 
of any such securities, cash or other property may be 
made by such former partner or His heirs or personal 
representatives. Upon .the €xpiration: of said pericd 
of twelve (12) months, such former partner or his 
heirs or personal representatives (if an election to 
become a Limited Partner as authorized in paragraph 
8.3 shall not havc been made) shall have a claim apai 
such continuing or successor partnership or firm with 
respect to such securities, cash, other property and 
‘interests therein, which ¢iaim shail be subordinate 
in right of payment: und Subject to tie prior payment 


OP ProviGdOn for pavicnt In Pali of all e¢lains of ail 
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at 
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a. 


creditors of the partnership in which sueh former 


partner was a partner and of all creditors of the 
continuing or successor partnership or firm out of 
any matters ecurring before the expiration of said 


period of tweive (12) months. 


3.6 The liability of each of the Linited 
Partners shall be limited to his capital in the 


firm. ° 


Ly. CONDUCT OF THE BUSINESS 
Se add LTS) 


oe: The General Partners shall carry on, 
Manage and have full control. of the partnership business 
In all matters requiring vote or consent of the General 
Partners pursuant to these Articles of Limited Partner- 
Ship, each General Partner shall have & number of 
votes (or fraction thereof) equal to the number of 
Partnership shares standing to his name as set forth 
.in paragraph 6.3. Except where unanimity is required 
by these Articles, the vote of consent of the General 
Partners shall be deemed properly given if affirmative 
votes representing &@ majority iu number of all then ouvt- 
Standing partnership shares are cast. However, if 
any General Partner is Prohibited by these Articles 
from voting uncon or consenting to the matter at hand, 
Or dit any General Partner etoce- nolL FO voLe, such 
Vote or consent of the General Partners may be ri Von 


by a@ majerity of the Volcs cast, Provided: of course, 


. @ 


ra 


. 


that reasonable opportunity to vote or consent has E 
been afforded ali those General Partners clipible to 


vole or consent. 


N.2 The General Partners as among, the:m- 
selves shall be governed by the following rules of 


conduct: 


(a) ‘Each General Partner shall: 

(1) Make the promotion of the 
interests of Newburger, Loeb & Co. his 
sole business endeavor, except at other- 
wise authorized by the Executive Committee. 

(2) Exercise his best efforts in 
furtherance of the firm business; 

(3) Conform to the rules of those 
Exchanges to which the firm belongs or on 
which they deal through a partner (in case 
of conflict the rules of the New York 
Stock Exchange shall govern); and 

(4) Exercise due.care in the 
performance of his activities for the firm 
(including, but not limited to, the guaran- 
teeing of signatures to customers! stoci 


certificates. 


(ni) He General Purtner shail; 
(1) Enpage in any business other 


that as a member of Hewbureer, Loch & Co. 


except as permitted by the Ezeculive Comnibles; 


Cd 


e. ee 


> 
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(2) Wilfully do any act adverse E 


to the interest of the firia, 

(3) Except as provided in para- 
graph Ad, aake any investment for the firn 
uccount or enter into any syndicate; 

(4) Assign, sell or pledge his 
interest in the firm or its property or 
attempt to do so or permit any charging 
order ic be imposed on his interest in the 
firm or any receiver thereof vs be appointed; 

(5) Bring any action for the dis- 
solution or winding up of the partnership, 


or otherwise by any act or omission on his 


part cause the firm to be subject to judicial 


dissolution;- 

(6) Except with the consent of the 
Executive Committee, make, endorse or accept 
in the name of the firm any note, Bill or 
draft as an accommodation, or make or enter 
into any bond as surety or guarantor, oP 
release, discharge, compromise or postpone 
any debt or payment due the firm, or Li any 
manner loan the funds or use the credit of 
the firm or subject the sescts thercor 
to any lien or liability other than in the 


usuul course of its business; 
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aa 


(7) Exeept with the consent of 
the Executive Committee, speculate or inyest - 
with his private funds through firms other 
than Hexburger, Locb & Co. in transactions 
of the nature handled in the ordinary course 
of the partnership's business. A Generali 
Partner having an account with Newburger, 
“Loeb & Co. Shall at all times maintain such 
margin as the Executive Committee may 
consider adequate and no part of his part- 
nership Capital interest may be used as 


margi: in such account. 


4.3 Leo Stern, Robert L. Newburger, Andrew 
N. Newburger, Robert L. Stern and Charles H. Gross 
are constituted an Executive Committee of the General 
Partners, which Committee by affirmative vote of 4 majorit:; 


in number of its members Snall have full power and authsorit: 
on behalf of all of the partners of this 

firm at any time and from time to time to manage the 
affairs and business of the partnership, to the ex- 

clusion of the other General Partners, except where 

these Articles or the rules and regulations of any 
Securities Exchange of which the barthcrshin is a 

ember shall require otherwise. Without limiting 
lity Gf tle foregolns, the Executive Con- 


*'ea 5 


wIttoC shall have tine 34 Whe to change its composition 


t- 
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by unanimous Vole of its membership, Czcept that its 
vote to remove aomember off the Executive Committee 
shall not require his affirmative voce. If, for 
any reasen-or reasons the We:.bcership of the Execu-~ 
live Committee SHA1) 227 below three .3) then the 
Meer or nembeors remaining shell Clect additional 
members of the Executive Committee to bring such men- 
bership to three (3) OF more. If the remaining 
member ee shall not expand the Committee 

as aforesaid within thirty (30) days after its 
membership shall fall below three (3) then the 


General Partners shall do so, 


yy The Executive Committee designated 
in Paragraph 4.3, or its designee or designees, is 
further authorized and empowered to make investments 
for the Partnership and to enter into Syndicates on 
behalf of the Partnership in Connection with any 
matter, thing or venture which thay in their disecre- 


tion deen proper, 


Ve. EXCHANGE MEMBERSHIPS 
OI PS 


Ww 
a 


a: Me. William A. MeGovern, Mr, Joseph L, 
Searles. 177 and ir. Ned p. Frank are menbers af the 


New York Stock xchange; Hr. Richard p. stern is a ne 


member of th: American Stock Exchange. The fore- 
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moing partners shall for convenience be referred to 


in this Article as "Member". Each Henber contri- 
butes the use of his membership to the firm and 
agrees iat insofar as it is necessary for the pro- 
tection of the creditors of the partnership (and 
Subject to the Constitution and Rules of the parti- 
cular Excuange of which he is a member) the procceds 
of his said membership shzll be an asset of the part- 


nership. 


cs Each of Messrs. McGovern, Searles and 
Richa’ * D, Stern agrees that upon the dissolution of 
the partnership or his ceasing to be a General Partner 
therein or in any successor partnership, for any 
reason whatsoever, he or his legal representatives 
will comply with one of the three (3) following 
options: | : 

(a) Retain his membership and pay to the 

partnership the amount necessary to purchase anotner men- 
bership in the same Exchange including the amount of any 


initiation and transfer fees required by such Exchan 


roe 
2.2 


8 ay 


: (b) S¢ll his membership and pay the 
proceeds over to the partnership; or 
(ce) Transfer his membership for a 


Noniwal consideration to a person designated by the 


pertnership and satisfactory te the Exchange of which 


eee emer 
see een 


he is a member, E 4 2 8 


Subject only to his making, the wiautven payment 

Gach shall have the unqualified right. to eleet 
option (a). If he does not Clect option (a) as 
herein provided, the partnership shall have the 
right to choose between option (b) and option (c). 
If the aforesaid Member or his legal representative 
does not declare his election of option (a) within 
thirty (30) days after the date on which notice is 
given that, on a specific date, (i) the partnership 
will be terminated, (ii) the firm will be dissolved, 
(iii) the firm will cease to be a member firm.of 
the particular Exchange, or (iv) the Member's status 
as a partner will be terminated, the partnership 

may choose as to which of the other two options 


Shall be exercised. 


5-3 Each of Messrs. MeGovern, Searles and 
Richard D. Stern agrees to execute and keep in effect 
a power of attorney in form Satisfactory to the Ex- 
change of which is is a member, appointing a General 


Partner of the firm his attorney-in-fact. to execute 


% 


such docunents in his ich: Ir as may be required to E 
transfer his iwembership ¢.urtunnt to options (€b) or 
(c) of paragraph 5.2, after the expiration of the 


period referred to therein during which option (a) 


may be clected. The use of any such power of attorney 


in any particular instance shall be subject to the 


approval of the Exchange affected. 


5.4 Each of Messrs. McGovern, Searles 
and Richard D. Stern agrees to execute and keep in 
effect a last will and testament or a codicil thereto 
directing nis legal representatives in the event of 
his death to comply immediately with the obligation: 
expressed in this Artic’e, including but not 
limited to compliance with options (b) or (c) as 
elected by the partnership. If any of the aforesaid 
Members should die, the partnership shall have the 
right to apply for the Sopelntuent of a temporary ad- 
ministrator pursuant to an appropriate court order 
and to require the temporary administrator to comply 
with the provisions of the particular option chosen 


by the partnership. 


S20 Each of Messrs. MeGovern, Searles 


‘and Richurd D. Stern agrees that if he should aic, 


and if the partnership prior to its termination 


Lu 
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and dts suceessor Sirm are permitted by the Exchange 
Of which he was a Member to have the status of a cE 430 
member firn notwithstanding, his death, then the 
partnership and the suceessor firm shall be entitled 
to the use of his seat from the date of his death 
until the termination of such status or until a Gencral . 
Partner of the successor firm is duly admitted to 
membership. therein, whichever event occurs first, ané 
‘ that insofar as may be necessary for the protection 

of creditors, and subject to the Constitution and Rules 
of the particular Exchange, the proceeds of his men- 
bership shall be an asset of the partnership or successor 
firm during such period, and any claims of his estate 
thereto shall be fully and completely subordinated 
to the claims of any and all creditors of such 
successor partnership or of both the present partner- 
ship ana the successor partnership. 

5.6 In addition to the memberships referred 
to in paragraph 5.1 through 5.5 above, the partnership 
is the owner of record or beneficially of memberships 
in other securitics and commodities exchanges (herein- . 
after called the "Other Seats"). Any bencfit derived 
or detriment suffered by reason of fluctuation in the 
value of the Other Seats or in whe Value of the menber- 


Ships of KHessrvs. ficGovern, Searles and Richard DP. 


Stern shall be borie by all of the General Partneors in. 
the proportions in which profits and losses of the 


ape? 


Nerehip are borne by them, 


Oe | All expenses, dues and assessments E 
incurred or paid in connection with all of the member- 


ships referred to in this Article V, includins: assess- 


ments to pay benefits accruing on the deaths of menbers, 


Shall be paid #5 an expense of the firm, to be deducted 
before arriving at its profits or losses. In the event 
of the death of a member (whether one of the Members 
referred to by naire above or the nominal owner of one 
of the Other Scats) the partnership shall have no 
interest in any benefit or gratuity pzyvable under the 
Constitution or Rules of the applicable Exchange nor 


shall the partnership have any claim therefor. 


5.8 The membership of Mr. Ned D. Frank in 
the Kew York Stock Exchange shall be and remain. his 
absolute property at all times during the term of this 
agreement. All fluctuations in the value of that 
membership shall be borne by HFir. Frank alone, and he 
shall have the right at any time to sell or otherwise 


dispose of that membership for his own use and benefit 
I } > 


except to the extent required under paragraph 5.1 above. 


VI. PROFITS AND LOSSES 


6.1 In establishing the annual Net Profits 
of the business, the Gencral Partners shall provide 
for the payment of all expenses whatsoever of opere- 
ting the business Including, without limiting the 


cenecriulity of the foreyjoing, compensation to Genernl 


aa2 


431 


Partners and Limited Partners for the use of capital, 
Sularies to the General Partners and such accruals E 
and reserves us to them seem proper wnd necessavy. 
Interest and compensition for the use of capital as 
provided in paragraph 3.4 above and salaries Lo the 
Cencral Partners as hereinafter provided shall be 


payable whether or not there shall be Net Profits. 


6.2 If there shall be Net Profits, then 
each Limited Partner shall be entitled to receive 
twenty-five hundredths of one (.25 of 1%) percent of 
the Net Profits for each £100,000 in average outstand- 
ing value of capital contributed in the form of secu- 
rities anc two-tenths of one (.2 of 1%) percent of the 
Net Profits for each $50,000 in average outstanding 
value of capital contributed in form of cash during 
the year in which such profits were earned. The 
value of each Limited Partner's capital account shall 
be computed monthly for the Purposes of computing 
interest as provided in paragraph 3.4 above. Changes in 
value of capital contributed in the form of securities 
for the purposes of determining a lim‘ted partner's 
entitlement to profits shall not be taken into account in 
comput ing average outstanding value so long as the 
value of the capital account at the end of each month 
shall not fall below elghty (80%) percent nor rise above 


one hundred twenty (120%) percent OL the value of the 
Ps 
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eapital contributed as at the commencement of the 


partnership year. If the actunl value shall be above 
or below these limits, then adjustment shall be 
made in computing the Limited lartner's share of 


profits as follows: 


Percent Change Per $100,000 

In Average Value Value Contributed 

(a) More than 20% but Add (if increase) or Subtract (1° 
less than NOZ decrease) .05% of Net Profits 

(b) More than 40% but Add or subtract .10% 

less than 60% of Net Profits. 

(c) Hore than 60% but Add or subtract .15% 

less than 80% of Net Profits. 

(d) More than 80% but Add or subtract .20; 

less than 100% of Net Profits. 


Capital contributed in the form of cash or which in 
the course of any partnership vear may be converted 
from securities into cash, shall not be treated 

as cash capital contributed unless and until it shall 
remain in the form of cash for thirty (30) convesu- 


tive days, and vice versa. 


6.3. A float equal to fifteen (15%) percent 
of one hundred (100%) percent of the Net Profits 
of the partnership may be distributed among the General 


artners as the Executive Comaittee may fron time to 


time determine. The remaining profits of the business 


E 


Shall be shared among the General Partners in the 


sronortion whieh each partner's respective “Partner- 
3 bs i 


ey 


hip Shares" bears to 97 1/4. 


General Partners Partnershin Shares 
LEO STERI oS i7e* 
ROBERT L. HEWBURGER 16 1/2 
ANDREY WH. NEWRURGER 8 
ROBERT L. STERN 16 i/2 
CHARLES H. GROSS 16 1/2 
GEORGE F. CONNIFF 1 
EDWARD R. HOLT 3 
HAROLD J. RICHARDS ui 
ADOLPHUS ROGGENEBURG 1 
JULIUS S. SCHITALL 1 275% 


WILLITAH A. McGOVER?! 1/2 


SANFORD ROGGENBURG : : 1/2 
JOH FF. SETTEL 5 
RICHARD D. STERN 3 
ROVERT F. THERESE 2 


EPMUND hi. BUBBLE 1 


PRED BATU 7 2 
LEWIS A. BHACELA i 


VORAL Of 17% 
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wh af the Opcracions of the Tired chould 


resull.in a net Joss, then as among the pertners,; the 


Gencriu! Partyers shall be rersponnlble for all the 
net Joos, which net toss Shall be borne by them in 
the proportion that they hold partnership hares as 


Set forth in paragraph 6.3 above. No part of any 


we 


net loss shall be borne by the Limited Partners 


6.5 ~*Until agreed to the contrary by the 


Executive Committee, each of the General Partners 


shail receive the following as his annual salary: 
Name Annual Amount 


LEO STERN $40,000 
ROBERT L. NEWBURGER $60,000 
ANDREW M,. NEWBURGER : $60,000 
ROBERT L. STERN $60,000 
CHARLES H. GROSS $75,000 
GEORGE F. CONNIFr $25,000 
EDWARD R. HOLT $45,000 
HAROLD J. RICHARDS : $50,000 
ADOLPHUS ROGGEN BURG 50% of Ordinary 
Commission arid 


Fees (as herein- 
after defined} 


JULIUG S. SCURALL $25 ,000 


WLLUAA A. MeGOViin. $30,050 
Hep D. FRAMES $50,060 
SANFORD RCGGEEBURG 507, of Ordinary 


Comaiesians end 
Frees 


Niue Annid _Amount. : 
JOHN FP. SETTEL $50,000 E 436 ! 
RICHARD D. SVERG 720,000. = i 
ROLERT FP. TERERESE & 35 ,100° 
EDMUND HH. RUBIN $22,000 
JACOB’ SCHAPER how of Che first 
$60,000 of Ordinary 
Commissions and Fees 
and 45% thercafter. 

JOSEPH L. SEARLES, iif $28 ,600 

CHARLES SLOARE _ $45,000 

RED KAYNE 35% of the first 
$50 ,000 of Ordinary 
Commissions and Fees 
and 0% thereafter. 

LEWIS A. BRACKER 35% of the first 
$50,000 of Ordinary 
Commissions and Fees 
and 40% thereafter. 

In establishing the above, the parties acknow- 
ledge that each of the General Partners is expe cted 

to travel and to entertain customers and others with 

whom the firm has valuable existing or potential 

relationships at his own expense. 
6.6 All commissions, emoluments and fees 


of any kind received by any General Partner from any 


business in securities transacted on the New York 


‘Stock Exchange, on the American Stock Exchanpe oF 


otnervise, or from any business in which the firn 

3 J 

Cheures @scepl Cirececrs fecs or feces reeeived es OF.s- 
Garo af familie eepperctiane Foy unieh no substantial 


tiie ds Bp, ssl ve puid to Ulie five. Vor tle pile 


penun OF the Co cputss ton of compensation pursuant Lo ui 
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be all the commissions, emoluments and fecs payable 
al established fixed rates of commission on account 
of transactions in securities conducted for others, 
and to the extent permitted by the applicable rules 
of any securities exchange or Governmental or 
nongovernmental regulatory egency, on account of 
transactions in securities conducted for the General 
Partner conducting the same. With respect to all 
other commissions, fees and emoluments which the 
firm shall ee by reason of business transacted 
for others the compensation on account thereof to 
the General Partners who shall have generated such 
business shall be determined by the Executive 


Committee. 


vil. CEASING TO BE A PARTIER 


tak Voluntary Withdrawal 


(a) Any General Partner may withdraw 
from the partnership upon not less than thirty (30) 
days written notice to the partnership und to the 
New Yorn Stock Exchange. Upon the effective date 
SCt forth in such nolice, the partner Elving notice 


Ball couse to tre a nariener for p21) PULpOSes aiid 


Olad) ue suid out as; provided in Articie Viti below. 


Hist givhl le recedvc ty portion of the salary which 


Shall not theretofore have acerucd, shall terminate 
as at the effective date of the notice. Any- E 
tidings to the contrary in this agreement notwith- 
Slandins, a partner who shall withdraw as provided 

in this paragraph 7.) may not, until the date then 
stated as expiration (as distinguished from sooner 
termination) date of the Partnership in Paragraph 2,1] 
of the then eurrent Articles of Limited Partnership, 
engage in the business Of broker or dealer in securi- 
ties and conmoditie whether for his OWN account or 


for others. 


(b) Any Limited Partner may with-— 
draw from the Partnership upon six (6) months written 
notice to the Partnership of election to Withdraw, 
Given at any time on Or after June 30, 1969 and such 
withdrawal shall be effective as of the last day of 
the applicable calendar m nth, provi ed, however, that 
if the General Partners and the withdrawing Limitea 
Purtner shall-so agree, the effective date of such 
withdraval may be advanced. The Limited Partner so 


Withdrawing shall be paid out the amount of his ¢api- 
bal contributions on the effective date of such 


Se 
a ee 


withdrawal and the amount of his share of profits, 
ay GY within forty-five (45) days after the end 


OF the then current Bercnership year. 
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7.2 Mandatory Withdraval 3 


(a) Any General Partner who, in the 


determination of the Executive Comaittee, shall: 


Sinai) 
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(1) violate any of the provisions 


Of paragraph 4.2 or otherwise engage in a 
material breach of these Articles; or 

(2) become bankrupt or insolvent 
or make an assignment for the benefit of 
creditors; or 

(3) be enjoined by a court or 
governmental regulatory agency of competent 
jurisdiction from engaging in any activity 
1.. wuich the firm is engaged; or 

(4) do or suffer any other act 
or thing other than his own death or adjudi- 
cation whereby at law or in equity the 
partnership might be deemed dissolved or 
by reason of which dissolution might be 
decreed; or 

(5) do or suffer any act or 
thing which in the unanimous opinion of the 
Executive Committee is contrary to the 


best interests of the partnership; 


upon declaration to such effect by the Executiv 


Comittee forthwith cease to be a partner, Jf any E 
General Partner shall be notified that he has cease: 
to be a partner, he may dispute such action only by 
arbitration in accordance with the provisions of 
paragraph ll. If the arbitrators rule in favor 

of such partner, he may ue reinstated as of the 

date that he, except for the decision of the arbi- 
trators, would have ceased to be a partner. if 
arbitration is not Sought or if the arbitrators rule 
against him, he shall be paid out as provided in 


Article Vile. 


(b) The General Partners may require 
any Limited Partner to withdraw from the partnership 
upon a finding by the Executive Committee that sucn 


Limited Partner has conducted himself i 


ae 
fo 
3 
o 
pa 
a | 
i) 
" 


pf 


contrary to the best interests of the Partnershis. 


in Article VIII. 
7.3 Death or Adjudication 


The death of any General Partner or the 
adjudication of any General Partner as an incommesent 


‘(referred to in these Articles as "adjudicatican") 


is  . cue 2 : a Soy 
Shall not be events Cerninating the par Neo, Ou 


move, Lae effective date for wich, Shall be 


Of tiv Cileidar meth, 49 eliiéh cic cvent accurn. Wis 
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or adjudileation of a Limited Partner and in the 


case of a Limited Partner which is a ict. the E 441 
tersination of the trust shall not terminate the 
partnership. Such event shall be treated in all 

respects as a request for voluntary withdrawal 

as provided in paragraph 7.1 (b) above, given on the 

date of such adjudication, death, or termination 

and the interest of such Limited Partner shall be 

paid out as provided in paragraph 7.1(b) above. The 

death or adjudication of a Limited Partner acting 

in a fiduciary capacity shall not be treated as a 


request for a voluntary withdrawal. 


VIII. COMPUTING AND PAYING THE INTEREST OF A 
PORMER PARTIIER 


8.1 The interest of a former partner or 
the legal representatives of a deceased or adjudi- 
cated partner shall be computed and paid out as 
follows: 

(a) In the case of a Limited 
Partner, on the effective date of withdrawal. 
(b) The former partner's interest 
as at the previous January 2nd shall be taken as a 
bane figure. To that ficure shall be added the 
following: contributions made by the partner since 
Such Cate, interest or compensation for the ise of ceps~ 


tal to the effective Wate, salary due, if any, mul tne 


partner's share of the profits of the MuUcLiCeS. 1f 

any, to the effective date. Therc Shall be subtracted 
ali withdravals and payments of interest and the parce 
ner's share of Locees, if any, fron January end last 
to the effective date. Profits or losses shall be 
computed by multiplying the net income (or loss) 

for the ycar by that fraction whose humerator is the 
Eross income for the year to the Btreetios date and whe 
denominator is the gross incone for the year; pro- 


vided, however, that in the case of a former Limited 


Partner, such former Limited Partner's share of profzis 


ir 


Shall be determined by multiplying the share o 
profits which would have been due to such Limited 
Partner under paragraph 6.2 above by a fraction whose 
denominator shall: be twelve (12). and whose numerator 
Shall be the number of the month in which the effective 
date occurs. Fixed assets shall be valued as stated 
upon the books of the partnership, less customary 
depreciation. With respect to all Exchange member- 
Ships other than the membership of Mr. Ned D. Frank, 
C€ach such membership shall be valued at the averag 

of the last three (3) contracted Sales, provided, how- 
Cver, that if three (3) such Sales shall not have 

been contracted for within the three (3) taonths prior 


to the effective date, then the value shall be the 


everage Of all contracts within the saia thie 09) 


E 


months. All securities shall be. valued at thelr marxec 


value at the close of business on the day prior to 


the cffective date after giving effect to all] bonrrow- 


ing. Ho allowance shall be made for good will or for 


the value of the firm name in computing the valuc of 


a former partner's interest. 


a.2 A former partner who has ceased to 
be a partner'pursuant to paragraph 7.2 shall be paid 
out seventy-five (75%) percent of the value of his 
partnership interest within thirty (30) days of. the 
effective date, together with interest from the 
effective date to the date of payment at the call 
rate, and the balance plus the share of profits 
(or less the share of any losses) within forty- 
five (45) days after the end’of the partnership 
year with interest at the call rate to the date of 


payment. 


ee The partnership interest of a former 
General Partner who has withdrawn pursuant to para- 
graph 7.1 or has died or has been adjudicated shall 
remain in the successor firm and at the risk of the 
business for a period of twelve (12) calendar months 
frem the effective date. During that period the 


interest of such former partner shall be considered 
we enpital of the partnership (which for the purpoces 


or this seetion includes any suceessor flim) in tne 


E 


sare manner and to the same extent as capital contri- 
buted to the firm by a Limited Partner’ except for 


the automatic withdrawal rights of paragraph 3.2 


-above and any claim of the legal representatives 


of the former partner to such interest shall be 
subordinated in right of payment to, and subject 
to the prior payment or provision for payment in 
full of, the claims of all present or future credci- 
tors of the firm arising out of any matters occurring 
before the end of the period. In addition, subject 
to the approval in each case of the New York 
Stock Exchanze, the personal representative of a 
deceased General Partner under a Will which author- 
izes such representative to become a partner in the 
firm may elect to become a Limited Partner in the 
partnership. Such election may be made only by 
giving written notice to the firm after such time 
as the partnership interest of the decedent shall 
be acceptable for inclusion in the computation 
of Nzt Capital under the applicable rules of the 
New York Stock Exchange, but not later than twelve 
(12) months after the effective date. 
chell become effective upon the first day of the 
calemiar month next following the date on vhich 
such cleetion is made. The personal represensa- 
of deceased or adjudicated partners and 
cidraving partner shall also have the right 


ay (70) duye after the errectisec 


demind and receive fifteen (15%) percent of the 


capital standing to the name of the forner partner 

on the books of the partnership as at the effective date 
and after forty-five (45) days after the end of the 

then current year to demand and receive the profits to the 
effective date attributable to the account of the 
former partner. <A former partner or the legal re- 
presentatives of a deceased partner, who shall not 

elect to become a Limited Partner, shall be treated 

as a subordinated lender, and shall be paid interest, 
quarterly, under the highest rate permitted under the 
laws of New York and the rules of the New York Stock 
Exchange for so much of the retained capital interest 

as is represented by cash and two (2%) percent per 

annum for securities (in addition to any interest or 
dividends on such securities) and the said retained 
capital interest shall be paid to the former partner 

or his legal representatives promptly after the 


close of the twelve (12) month period. 


IX. LIQUIDATION 


9.2 If the term of the partnership should 
end and if no General Purtners desire to form a succes- 
sor firia to continue its business, then the partner- 


Mip shall ce dissolved. The accounts of the fire 


Sheil te audited us provided in Article X and-therve 


be 


shit t ereuted Such reserves: fo} Menten. Ani wun-— 


disclosed Ilabilitics as the General Partners may E 446 


Gcem adequate. The assets of the partnership, except 
to the extent that they shall be distributed in kind, 
Shall thereupon be liquidated with such dispatch as , 
is consonant with an efficient liquidation and a 
prudent realization of values. The Exchange 
membership of Mr. Ned D. Frank shall continue to 
remain his property. If another of the Exchange 
memberships is sold with the proceeds payable to the 
partnership, or if a partner holding such a member— 
ship elects to retain his seat and pay the firm the 
ainount necessary to purchase another membership, 

the avails of any such transaction shall be shared 
among the General Partners in the same way the pro- 


fits of the partnership are shared. 


9.2 After all debts and liabilities, 
other than those to partners shall be fully paid 
or adequately provided for, -the balance remainins, 
if any, shall be paid to the partners in the follow- 


ing order of priority: . 


(a2) In payment of indebtedness owing 
to any of the partners, other than for capital con- 
“tributions and interest thereon or compensation 


there for; 


(b) In payment of the partnership 


interest of any withdrawn, deceased or adjudicated 


partners still at the risk of the business; 


a  ¢ 

(ec) In payuent of capital of the 
Limited Partners; 

(d) In payment of interest or 
compensation for ‘the use of capital; 

(e) In payment of accrued salarics 
to the General Partners; and 

(f) In payment of capital of the 


General Partners. 


Any balance then remaining shall be divided among 
the General Partners in the proportion that they 

are entitled to participate in the profits of the 
firm. Eazh such payment shall hovever be made sub- 
ject to partial or total repayment in the event that 
any liavility of the partnership not completely 


provided for shall subscquently be established. 


9.3 The General Partners shall determine 
the extent to which the nayments described in nara- 
graph 9.2 shall be made in kind or in cash. . Payment 
of the capital contributed in the form of securities 


‘shall, so far as possible, be made in the securities 


contributed. 


gh If the assets of the partnership are 


447 


Insufficient to fully pay or adcauetely provide for the 


full payment of a11 liabilities of the partnership 


(except the payment of capital to partners) then E 


ench General Partner who pursuant to paragraph b.4 
Shares in net yearly losses shall pay to the 
proportionate part of such additions} 
be necessury to fully pay or provide 
the full payment of those liabilities. That 
Shall be due within ninety (90) days after 
referred to in paragraph 9.1 is 


rendered. 


Ae ACCOUNTING 


20% Accurate books of account of the 
partnership business shall be kept. Each of the 
partners shall have access to such books and 
the right to have the books examined by a respon- 
Sible public accountant at such times as shall not 
interfere with the general bus.ness of the firm, 
but at the sole expense of the partner seeking such 


examination. 


aA ARBITRATION 


ae In the event of any disarreement or 


a? sé, 


controversy arising between any of the partics hercto 


5 


‘ 


With respect to comiuet 


the wurtnesdsy. of 2 parenesshin, the disteiIbution 
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of its assets or any interpretation OF tie terns 


Of this agrecnent or any other dispute of whatso- 


ever kind having relation tc the Subject of the 
partnership, such dispute or controversy shall be 
deterinined by arbitration. Such arbitration 

shall be held in the City of New York pursuant 

to the provisions of the Constitution and Rules 

of the New York Stock Exchange or the Constitu- 

tion and wee of the American Stock Exchange. 

Any election to arbitrate under the constitution 

and Rules -f£ the New York Stock Exchange shall 

have precedence over any election to arbitrate under 
the Constitution and Rules of the American Stock 


Exchange. 


Pe rit. LLAHHOUS 


ee eC ee ener ees 


12.1 <All previous Articles of Copartnership 


or Limited Partnership, together with all amendments 


Te a ee ee ee eS ee 
ee eC LL LLL LLL LE 
saunieiniibiie eS 


E 


thereto and al Schedules attached thereto and 

all previous agrecnents between the partners as to 
any matter referred to in these Articles are 
Ceemed merged in these Articles and shal) have ne 


independent force OP-ePrreas, 


Lane These Articles are Subject in all 
respects to the Constitution and Rules of the Board 
Of Governors of the New York State Exchanse and of 
any Officer or Committee thereof having power to 
promulgate rules or regulations and to the Constitu- 
tion, Rules and By-laws of any other Exchange of 
which the firm may be a member or on which it may 
deal through a Partner, and to the Charter, By-laws 
ad Kules of the Steer Clearing Corporation, the 
clearing corporation of any Exchange of which ne 
firm may be a member OT On whieh At may deal through 
“ Partner and the Hist toni Association of Security 
Dealers. These Articles shall take effect subject 
to such Constitutions, Charters, By-laws, Rules ana 


Regulations, shall be construed in the light thereosr 


and shall be deemed to be modified pro tanto without 


Cd 


any further act op agreenent of the Pareners as the 


Sane shall be changed or extended from time to 
Cine. In the event off any conflics between or SORE 


npc tears By-Laws Miles op 
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Reswdations, the authority and rules of the New E 451 


York Stock Bachange shall govern und control. 


i2.3 If any person listed herein ac a 
partner shall not execute a counterpart of this 
apre@ment, or shall for any reason not be approved 
for admission to Newburger, Loeb & Co. by the Hew 


Yorn Stock Exchange or any other exchange or authority 


1@) 
14) 
ca) 
fo 
Xo) 
Ke] 
= 
oO 
< 


21 is required, then such partner shall 
be deemed not a party hereto and any capital con- 
tributed by such person shall be returned to hin 
(subject to any prior agreement between such person 
and any predecessor of this pe) without interest, 
and upon such payment all obligations of this 
partnership to such person and of such person to 
this partnership shall cease and be of no furthe: 


force and cffect. 


12.4 Fach of the undersigned General 
Partners makes, constitutes and appoints any one 
of the other of the General Partners his true and 
lawful attorney in fact, in his name, place and 
. Stead to make, execute, deliver “knowledge and 
file any and all amendizents to the Certificate of 
Limited Partnership of the partnership as required 


under the tawe of the State of Wee Yor!-, 


need Each of the undersigned Limited E 452 
Partners other than those Limited Partners acting 
in a fiduciary capa city makes, cons seeciiee and 
appoints any member of the Executive Committee of the 
General Partners his true and lawful attorney .in fact, 
‘in his Pees place and stead to make, execute, deliver, 
acknowledge. and file (i) certificates of limited 


- 


partnership of the partnership and certificates of 
amendment thereto. as required under t the laws of the 
State of New York and (ii) such other instruments 
as may be deemed desirable by the said attorney 

in fact. upon the termination of the partnership. 


12.6 The Executive Committee referred 


to in paragraph 4.3 aboee pea any ‘three members Chbrest 
shall have full power and authority on behalf of 

all of the poe tions of this firm, at any time and 

from time to time, in accordance with the Rules of 

any National Securities Exchange (a) to designate 

one or more persons (i) to assign securities re- 
gistered in the name of the firm, (ii) to execute 
powers of substitution, (1ii) to guarantee the sig- 
natures of others to assignments of securities, and 
(iv) to make any certification or guarantce of any 
Sleneture or document submitted in support of the 
transfer of any securities, all with the same effect 


a 


as if the name of the firm had been sigsned under 


like circumstances by one of the General Partners of 
the firm, (b) to adopt and authorize the use of E 453 
aomechanically reproduced facsimile Signature of 

the Sir in connection with (4) the assignment 

of securities registered in the name of the firm, 

and (ii) the execution of powers of substitution, 

(c) to designate one or more of the employees of 

this firn to sign written cerrraeee Covers te “seller' s 
option," "when issued" and "when distributea" trans- 
actions in the name of the firm with the same effect 
as if the name of the firm had been Signed under like 
circumstances ay one of the General Partners of the 
firm, and (d) to execute and file with any National 
Securities Exchange, in the name and on behalf of 

this firm, and the several ieptners. thevaar, any 

and sit duce powers of attorney, agreements and other 
instruments (including agreements of indemnification) 
as may by such Exchange be required to evidence or | 


Support action under (a), (b) or (c) above. 


Each partner upon executing these 


articles of partnership specifically ratifies and 
approves all such powers of attorney, agreements 
and other instruments (including agreements of 
indemnification) as may theretofore have been exe- 
cuted end filed on behalf of this firm with any 
Rational Sectirities Exchange and which are still in 
force in connection with any matter described in 


(a), (b) or (e) above. 


This agreement may be cxecuted e 454 
in counterparts, all of Which taken together shally 


constitute one Ori-jng., 


the parties have 
csecuted this instrument as of the 26th day of 
February , 1970. te take effect with respect to 
profits and losses of the Partnership for the 


year 


1970 as of March 1, 1970. 


GELERAL PARTHERS: 
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GEHMERAL PARTHLES (cont'd): 


LEWIS A. BRACKER 
FRED KAYE 

EDMUHD HM. RUBIN 
JACOB SCHAFER 
JOSEPH L. SEARLES; 
CHARLES SLOANE 


ROBERT F. THERESE 
{ 
LIMITED PARTNERS: 


ELLA L. HEWBURGER, ANDREW iM. 
NEWBURGER, ROBERT L. NEWBURGER, 
and DONALD L. NEWBORG, as 
Executeors of and Trustees under 
the Last Will and Testament : 
of Lester M. Newburger, Deceased. ? af - 


MAY U. HEWBURGER, and GEORGE B. ae “4 


LEVY as Executors of and gee ee. Lh eerteas ios 
: : aga oy a ne Lr, 
Trustees under the Last Will ae — 

and Testament: of Morris < ( 23. 


HNewburger, Deceased. 


GERALD HW. FRAIK 
WILLARD S. IRLE 
JEAHHE G. DONOGHUE 
MABEL BLEICH 
JACK WACHS 

SAUL A. BROS 
RONERY D,. O15 
JOSEPH We. QUANT 
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Defendants' Exhibit xX 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


NEWBURGER, LOEB & CO., a New York 
Limited Partnership, as Assignee PLAINTIFF DEMANDS 
of David Buckley and Mary Buckley, TRIAL BY JURY 
Plaintiff, 
SUMMONS 
~against- 
CHARLES GROSS and GROSS & CO., Index No. 


Defendants. 


TO THE ABOVE NAMED DEFENDANTS: 


You are hereby summoned and required to serve 


upon FINLEY, KUMBLE, UNDERBERG, PERSKY & ROTH, ESQS., 
plaintiff's attorneys, whose address is 477 Madison Avenue, 
New York, New York 10022 an answer to the complaint which 
is herewith served upon you, within twenty (20) days after 
service of this summons upon you, exclusive of the day of 
service. If you fail to do so, judgment by default will 


be taken against you for the relief demanded in the complaint. 


Clerk of the Court 


Deputy Clerk 


Dated: New York, New York 
February ~ AoA 


[Seal of Court] 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK F 458 


NEWBURGER, LOEB & CO., a New York 
Limited Partnership, as Assignee of COMPLAINT 


David Buckley and Mary Buckley, 


Plaintiff, 


-against- 


CHARLES GROSS and GROSS & CO., Index No. 


Defendants. 


Piaintiff, complaining of defendants by its 


undersigned attorneys, Messrs. FINLEY, KUMBLE, UNDERBERG, 


PERSKY & ROTH, alleges: 
JURISDICTION 


l. This Court's jurisdiction is based upon: 
Section 22(a) of the Securities Act of 1933, as amended, 
15 U.S.C. §77v(a) (the "Securities Act"); Section 27 of 
the Securities Exchange Act of 1934, as amended, 15 
U.S.C. §78aa (the “Exchange Act"); and the principles of 


pendent jurisdiction. 


2. This action is instituted as the result of 
defendants' violation of Section 17(a) of the Securities 
Act; Sections 10(b) and 15(c) of the Exchange Act; the 
Rules and Regulations of the Securities Exchange Commission 
(the "SEC") promulgated under both Acts and in particular: 


Rule 10b-5, 17 C.F.R. 240.10b-5; Rule 15cl-7, 17 C.F.R. 


240.15cl1-7; the Rules of the National Association of 


Security Dealers (the “NASD"); and common law principles. 
PLAINTIFF 


3. Plaintiff Newburger, Loeb & Co., is a Limited 
Partnership organized and existing under the iaws of the 
State of New York, with its principal place of business at 
5 Hanover Square, New York, New York. 
4. On or about December 30th, 1970, for good 
and sufficient consideration, David Buckley and his wife 
Mary Buckley (the “Buckleys"), then residing at 82 West 
River Road, Rumson, New Jersey, assigned to the plaintiff 
all of their claims and causes of action against the defendants 


herein. 
DEFENDANTS 


5. Defendant Charles Gross is an individual 


residing at 32 The Intervale, Roslyn Heights, New York. 


During all relevant times upon information and belief, he 
was a partner, agent and employee of defendant Gross & Co. 
6. Defendant Gross & Co., upon information and 
belief, was a partnership organized and existing under 
the laws of the State of New York. During all relevant 
times, it was principally engaged as a broker and dealer 
in securities, transacting business in the City, County 


and State of New York. 


FOR A FIRST CAUSE OF ACTION 


7. This first cause of action is instituted 
under Section 22(a) of the Securities Act to enforce the 


liability created by Section 17(a) of the Securities Act. 


8. During a four and a half (4-1/2) year period 
between April 1962 and August 1966, the defendants, by the 
use of the mails and other instruments of transportation 


directly and in- 


or communication in interstate commerce, 


directly engaged in transactions, practices or courses of 


- business, hereinafter more fully set forth, which operated 
and were calculated to operate as a fraud and deceit upon 
the Buckleys, in connection with the offer and sale of 
securities. 

9. Between April 1962 and August 1966, the 
Buckleys maintained a margin account with defendant Gross 
& Co. 

10. During that 4-1/2 year period, defendant 
Charles Gross was the partner and registered representative 
of defendant Gross & Co., with which the Buckleys dealt. 

11. During that 4-1/2 year period, defendant 
Charles Gross suggested, encouraged and effected a total 
of more than 1,100 transactions in the margin account of 
the Buckleys. : 

12. Upon information and belief, all of the 


more than 1,100 transactions effected in the margin account 


of the Buckleys were made pursuant to te advice of defendant 


Charles Gross, the Buckleys relying not only upon the 
professed knowledge and expertise of defendant Charles 
Gross in the securities market, but also upon the fiduciary 
relationship of broker to customer. 

13. The total dollar amount of purchases and 
sales during that 4-1/2 year period was $9,329,557. The 
average investment by the Buckleys' in the account during 
that same period was $107,520. Thus, the average investment 
of the Buckleys' in the account was turned over approkimately 
40 times. 

14. The unusually excessive and, under the 
circumstances, totally unwarranted heavy trading was not 


consistent with and was in derogation of defendant's primary 


duty to advise and encourage sound investment decisions. 


15. The unusually excessive and, under the 
circumstances, totally unwarranted heavy trading in the 
Buckleys' account was suggested, encouraged and effected 
primarily for the purpose of generating commissions, which, 
upon information and belief, were in excess of $75,000. 

16. The unusually excessive and, under the 
zircumstances, totally unwarranted heavy trading in the 
Buckleys' account resultedin net losses to the Buckleys 


exceeding $174,000. 


FOR A SECOND CAUSE OF AcCTION® 


17. This second cause of action is instituted 
under Section 27 of the Exchange Act, to enforce rights 
arising out of defendants' violation of Section 10 of the 
Exchange Act, and Rule 10b-5 promulgated thereunder, 17 
C.F.R. §240.10b-5. 

18. Plaintiff repeats each and every allegation 
set forth in paragraphs "8" to "16" with the same force 


and effect as if the same were hereat fully set forth. 
#OR A THIRD CAUSE OF ACTION 


19. This third cause of action is instituted 
under Section 27 of the Exchange Act, to enforce rights 
arising out of defendants' violation of Section 15(c) of 
the Exchange Act and Rule 15cl-7 promulgated thereunder, 
i7 C.F.R. 240.15cl-/, 

20. Plaintiff repeats each and every allegation 
set forth in paragraphs "8" to "16" with the same force 


and effect as if the same were hereat fully set forth. 
FOR A FOURTH CAUSE OF ACTION 


21. Plaintiff repeats each and every allegation 
set forth in paragraphs "8" to "16" with the same force 
and effect as if the same were hereat set forth in full. 

22.. Defendants have violated common law duties 
owed by them to the Buckleys. 


Ld 
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‘FOR A FIFTH CAUSE OF ACTION 


23. Plaintiffs repeat each and every allegation 
set forth in paragraphs "8" to “16" with the same force and 
effect as if the same were hereat set forth in full. 

24. That ae reason of the fraudulent conduct 
and deceit practiced and participated in by the defendants, 
the acts and practices engaged in by the defendants which 
constitute violations of the Securities Act, the Exchange 
Act, and the Rules and HiwiaLe iene promulgated under both 
acts, plaintiff has been compelled to and has engaged 
counsel to prosecute Pus action against the defendants 
herein. 

25. Plaintiff has been informed and verily believes 
that the services to be rendered by said counsel could be 
extensive and may be required over a long period cof time, 
and if not settled will require substantial cash disburse- 
ments in the prosecution of this action by reason of the 
zomplexity of the transactions in the account of the Buckleys, 
and will further require extensive examinations before trial 
and that the fair and reasonable value of the services to be 
rendered by said counsel in the investigation, preparation 
and trial of this action ou be in excess of $50,000. 

WHEREFORE, plaintiff NEWBURGER, LOEB & CO., as 
assignee of David Buckley and Mary Buckley, respectfully 


requests judgment as follows: 


\ @ 
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(a) on the FIRST, SECOND, THIRD and FOURTH 
CAUSES OF ACTION, money damages as against the de- 
fendants Charles Gross and Gross & ene 4 in excess of 
$249,000., jointly and severally, ee such other measure 
of recovery for defendants’ violations, as the court 
may deem just and proper; 

(b) on the FIFTH CAUSE OF ACTION, money 
damages as against the defendants, jointly and severally, 
in excess of $50,000 or such other sum as the court may 
find just and reasonable as and for plaintiff's counsel 
fees; and 
| (c) such other, further and different relief 
as may be deemed just and proper; 

together with interest from the date of the violations or 
wrongs hereinbefore set forth, with costs and disbursenents. 
Dated: New York, New York 

February 4, 1971 


FINLEY, KUMBLE, UNDERBERG, 
PERSKY & ROTH 


« 
: ria 
—Y. S. PERSKY t 


A Member of the Firm 
Attorneys for Plaintiff 
477 Madison Avenue 
New York, New York 10022 
212 755-7600 


DEFENDANTS' EXHIBIT "y" 
Consists of the following numbered items: 
Index to Defendants' Exhibit "Y", plus 


items 3-28 inclusive, as described in 
the aforementioned Index. 


INDEX TO DEFENDANTS' EXHIBIT Y. 


REORGANIZATION 


OF 
NEWBURGER, LOEB & CO. 
INTO 
NEWBURGER, LOEB & CO., INC. 
UNDER 


AGREEMENT DATED DECEMBER 31, 1970 


FEBRUARY 11, 


1971 


Item 
A. INTRODUCTION - 

Closing Statement 1 
Agreement dated December 31, 1970 

between Newburger, Loeb & Co., Inc. 


and Newburger, Loeb & Co. 2 


B. CLOSING DOCUMENTS 


Bill of Sale 3 
Assignment of Back Office Recoveries and Claims 4 
Agreement.To Use of Name "Newburger" 5 


Amended Certificate of Limited Partnership 


Changing Name 6 
Waiver with Respect to Non-Competition 
Provision of Articles of Limited Partnership 7 
Special Opinion of Finley, Kumble, : 
Underberg, Persky & Roth 8 
General Releases of General and Limited 

9 


Partners 


Assignments of Tax Refund Claims of Andrew 
Newburger, Robert Newburger, Robert L. Stern 
and Harold Richards 10 


- 


INDEX TO DEFENDANTS' EXHIBIT Y. E 466 
Item No. 
% 
Tex Powers of Attorney 11 


Notes of Robert Newburger, Andrew 

Newburger, Robert L. Stern, Harold 

Richards and John sSettel 12 
General Powers of Attorney pe 
Transfer of Stock Exchange Memberships 

and Receipts for Seats 14 


Board of Directors 15 


Compliance Certificate of Transferee's 
Officer «- 16 


Transferee's Letter Waiving Certain 
Compliance by Transferor ye 


Certified Resolutions of Transferee's 
| 
) 


Assumption of Liabilities 18 
Opinion of Finley, Kumble, Underberg, 
Persky & Roth, Counsel to Transferee 13 


Geneial Releases of Transferee 20 


Indemnification Agreement between 
Transferee and Subordinated Accounts ai 


Indemnification Letter of Transferee in 
favor of Limited Partners 22 


Letter of Transferee to Limited Partners' 
Representatives with respect to Claims of 
Charles Gross 23 


Employment Agreements between Transferee 

and Paul Risher, Robert Muh, Fred Kayne 

and Andrew Newburger | 24 
Agreements of Transferee's Shareholders 

with New York Stock Exchange 25 


Senior Subordination Agreement of 
Angel M. Aixala 26 


INDEX TO DEFENDANTS' EXHIBIT Y. 
Item 
Subordinated Account Agreements 
Convertible Subordinated Notes 
Transferee's Letter delivering certain 
closing documents to New York Stock 

Exchange 
CORPORATE DOCUMENTS 
Transferee's Certificate of Incorporation 


Transferee's By-Laws . 31 


D. TRANSFEREE'S BROKER-DEALER AND MEMBER 
FIRM REGISTRATIONS AND AUTHORIZATIONS 


New York Stock Exchange Letter (2-1-71) 
approving documents 32 


New York Stock Exchange Notice of 


Posting 33 
New York Stock Exchange Letter (2-16-71) 
approving membership 34 
State of New York Broker-Dealer 

Statements 35 
State of Connecticut Broker-Dealer 

Registration and Power of Attorney 36 
State of California Broker-Dealer 

Certificate 37 
SEC Notice of Receipt of Application 

for Registration 38 
NASD Application 39 


E. MISCELLANEOUS 


Advertisements of Reorganization 
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“KNOW ALL MEN 
& CO., a New York Limited parmership, with ivs principal 
2 Henover Square, New York, New York (hereinafter 
") > in consideration of the sum of Ten Dollars 
other gcod end valueble consideration to it paid 
by Newburs Loep & Co., Ine., a Delaware corporation, 
with its principal office at 5 Hanover Square, New York, 
New York (h 
eby grent, bargain, sell, convey, 
sfer, set over end deliver unto Buyer all of 
title and interest in and to all of its 
assets, real and personal, tengible and jntangible, vested 
or ecentingent, of any nature «hatsoever, including, without 


| limstetion, the assets set forth in Schedule "A" attached 


to end mace a vart erect, 


TO HAYS AND TO HCLD, ell and singular, the same wmto 
said Buyer, its successors anc assigns, for its and their 


wm use end benefit, forever. 


Seller egrees that at any time, end from time to time 
efter ths delivery hereof, it will, upon request of Buyer, 
execute, ecmoledge and celiver all such further deeds, 
bills of seie, assignments cr other instruments as may be 
reescnaoly recuested by Buyer, or may be required for the 


assignins, trensferring, grenting and conveying to Buyer 
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of any of the aforesaid assets. 


~ | Nothing herein contained shall in any way be deemed to 
limit the representations and warranties of Seller contained, 
nor the assumption of liabilities to the extent provided in 


| 
| 
| 
| 


en Agreement between Buyer and Seller dated as of the a.aG Ct 


day of December. 


IN WITNESS WHEREOF, this instrucent has been duly 


executed this llth day of February, 1971. 


NEWBURGER, LOES & CO. 


By he AoA [ OS me By Bakes 14 _| 


Qrrisaat Poor General © rmer | 


STATE OF NEW YORK ) 
: SS. 
COUNTY CF NeW YORK ) 


On this llth day of February, 1971, before me personally 


came Pohick L- Steru, Gcbart Aewizuerc, to me known, and known +o 
Gud Andrets HH. Nachwam 

me, wno, being by me duly sworn, did depose and say thatéhey 

tena general partner of Newburger, Loeb & Co.; thattheytsou : 

the persor§ who executed the above Bill of Sale, and thatthey 


wes.Guly authorized to sign said instrument by said partner- 


| as Me Be * — CIRCER 
Notc: Ri ic... : ssa York 


ship. 


a te oe ome ooo 


“oi: 235 
a Yore —— 


. 
Se A TL SST S ALAS ETS OS Se I 8 Cn creas Snares eS OL EE LOL SS CLS LS SLOT OLA NT 


t 
! 
' 
i 
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NEWBURGER, LOEB & CO. 
BALANCE SHEET 
DECEMBER 31, 1970 


UNAUDITED 


ASSETS © 


CURRENT ASSETS 

. Cash in Bank & on Hand 

; Receivable from brokers & dealers 
4 Receivable from W. E. Hutton & Co. 
| - Commissions 

% - Floor Brokerage 


- Firm Trading 


subordinated accounts 
i Prepaid expenses 
- Prepaid Conversion Cost 
- Prepaid Taxes 
Other Current Assets 
- Good Faith Deposits 
- Receivable from Rosen & Co. 
‘Total Current Assets 


OTHER ASSETS 
Memberships in New York & American Stock Exchanges 
net of reserves ; 
Furniture & Fixtures, net of depreciation 
Investment and Advances to Subsidiary Corporations 
- N/L Holding Co. ; 
- N/L Sports Enterprises, Inc. (fully reserved) 
Subordinated Loan Receivable from W.E Hutton - cash 
Subordinated Loan Receivable from W. E. Hutton- securities 


/ 
MISCELLANEOUS 


Dividends Receivable (net of reserves $34, 363) 
Rent Deposit ee 
James Anthony Liquidation ($11, 148 fully reserved) 
Receivable from Partners 
Other 

TOTAL ASSETS 


Sckeduk A 


$ 145,249 


20, 283 


306, 068 
62,454 


534. 054 
217, 644 


1,073, 940 
62,675 


_36, 276 
2, 22, 196 


300, 000 
581, 665 


38, 500 
172, 399 
206,617 


$3,699, 310 


SE RRR TE 
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ASSIGNMENT 


KNOW ALL MEN BY THESE PRESENTS, that for and in 
consideration of good and valuable cmmmidecevton paid by 
Newburger, Loeb & Co., Inc. ("Corporation") to Newburger, Loeb & 
Co. ("Partnership") and in accordance with an Agreement between 
Corporation and Partnership dated December 31, 1970: 

1. Partnership does hereby irrevocably assign to 
taepevnbien all recoveries and claims with respect to the “back 
office” operations of Partnership and its i967, 1968 and 1969 
predecessors applicable to the period Januzry 1, 1967 to the 
date hereof (the "Assigned Recoveries and Claims"), net of expenses, 


’ 


counterclaims, set offs and third party claims with respect to 
such eoetations (collectively “Set-Offs"). : 

2. If subsequent to the date hereof the Partnership 
shall receive any funds or other property with respect to any 
Assigned Recoveries and Claims which shall be in excess of otherwise 
unrecouped Set-Offs, such excess shall be held in trust by Partnership 
for the benefit of Corporation and shall be promptly paid over to 
Corporation. 

3. Partnership irrevocably grants to Corporation the 
right independently to pursue for the Corporation's own benefit, 
at the Corporation's cost and expense any and all rights and 
remedies granted or available to Partnership with respect to the 
Assigned Recoveries and Claims. 

4. If in any calendar year, commencing with the calendar 


year 1971, Set-Offs are paid by Partnership and not otherwise 


recouped by the Partnership, the Partnership shall give notice of 


ae ne Re ee om Me me Soe areca anine a Coe 


- 
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such fact to Corporation following the end of such year and 


Corporation shall, within fifteen (15) days of such notice, repay 

to Partnership an amount equal to such unrecouped Set-Offs; provided, 
however, that the aggregate of such repayments shall‘in no event 
exceed the aggregate net recoveries by Corporation with respect to 


the Assigned Recovevies and Claims. 


IN WITNESS WHEREOF,; Newburger, Loeb & Co. has executed 
: : / 


this Assignment this llth day of February 1971. 


. NEWBURGER, LOEB & CO. 


ACCEPTED: KA I yo 
NEWBURGER, LOEB & CO., INC. ppArnstt Vee Dany 
4 


- STATE OF NEW YORK ) 
i : 2 SS.: 
COUNTY OF NEW YORK) 


On the. llth day of February | 1971 before me personally 
came ebect M. Neches, Rebet L Sent BSc “kneUn, who being by me duly 
sworn, did depose and say thatthe €3 a General Partnergof New- 
burger, Loeb & Co., the partnership described in and which : 
exccuted the foregoing assignment, and that they signed His namey 
thereto by authority of said partnership. 

- . 


cre A pavnercee 
e's! tr" ts, $5» of Stow Yor 
seta 
Quritin. in tisy Vers County 
tome he | 


ee ess paseo 
mM, oe 
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ACCEPTED, AGREED. .D CONSENTED TO: 


For the 1967 Partnershin 


For tne 1968 Partnership 


| (dst faves 


fea} a ae 


Ps For the 1969 Partnership 


i Mb ML, 


Reto f Lr | 
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CONSENT 


Refzrence is hereby made to a certain Agreement (the 
"“Agreement"), dated as of Secenbe 31, 1970, by and between 
Newburger, Loeb & Co.,, Inc. (the “Transferee"), a Delaware 
corporation, and Newburger, Loeb & Co. (the "Transferor"), a 


New York limited partnership. 


Subject to the terms and conditions hereinafter set 
forth, each of the Transferor, Robert L. Newburger, Andrew M. 
Newburger, the Estate of Lester M. Newburger and the Estate of 
Morris Newburger, hereby consents to the use by the Transferee 
of the present Sales i the Transferor and of names substantially 
similar thereto which shall contain the name "Newburger"; provided, 
however, that each of the consents herein contained (1) shali be 
effective only if and when the transactions contemplated by the 
Agreement shall be consummated, (2) shall be applicable to the 
use of such names by the Transferee only in connection with the 


present business of the Transferee, (3) shall be of no further 


force and effect if the Transferee shall, for any reason, cease 


to carry on such business or change its name to any substantially 
dissimilar name and (4) is made for the benefit of the Transferee 


only, as presently constituted, and not any successor or assign 


ai 


‘' DEFENDANTS' EXHTBIT Y, 
Item No. 5. . i y 


xf the Transferee. ; E 475 


IN WITNESS WHEREOF, the undersigned have hereto set 
their hands as of the llth day of February, 1971. 


NEWBURGER, LOZB & CO. 
 — 


Robert L. Newburger 


Andrew M. Newburger 
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of the Transferee. ; E 


IN WITNESS WHEREOF, the undersigned have hereto set 


_their hands as of the llth day of February, 197% 


ee POE & Ue 


 EeD _ 
Sa Teg sowmaeade 


Oneal VEA. inks 
ae Andrew M. Newburger / 
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AMENDED 
CERTIFICATE OF LIMITED PARTNERSHIP 
» ‘OF 
NEWBURGER, LOEB & CO. 


| THIS IS TO CERTIFY That the undersigned persons, being 
all of the members of the limited partnership of NEWBURGER, 
LOEB & CO., having signed and acknowledged this Certificate 
amending the certificates heretofore filed in the office of 
the Clerk cf the County of New York, do hereby state that 
the Certificate of Limited Partnership, ac amended, hereto- 


fore filed in the office of the Clerk of the County of New 


York is hereby furtner amended to reflect a Cuenuge ih the 


name of the limited partnership as follows: 


The name of the Partnership is NS HOLDINGS & CO. 


- 


General Partners: 


Eootesrened Fe. flake bay fen ofp -h : 

Wwdlein Bi dreMeuthy y Li 

| cea aye — 

= Blaroccd J Kaadeardte y boy Haw ee. Pp Sites 

ett iy 1s for RN a ek 
ar 


a a Tita tio, Oetaraey ta Far 
BC hey hie aZiy tm fol 1 d.Sh era, by | 


“Woe Bote attorney ts tet 


ty ta DEFENDANTS ' EXHIBIT Y, 
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Limited Partners: 


webbord Sade «hg. 


Ltmaa re lp cia Uff 


ae Ls wp Leer kx. Nes Br eeErR x 
eee Catmf - 2ctanm se fre 
a OL TP Lae PCa es "a 


——s 


& 7 Daa ie 


’ Gusnie, b ore 
Diced licen, Aine icp 
Geeno pes rmx, by 
a Sa Ge “ r Polen g 
EHVESIE 6 LESTER fit MEECBEERE CE 


by Aertel fh se i ees 

No ee ine , of v-gort 
beth bak “ awe solide 
a BED a, - I ex 


~ 
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STATE OF NEW YORK) 
+ $S.5 
COUNTY OFNEW YORK) 


On the llth day of February, 1971, before me personally 
came the partners of NEWBURGER, LOEB & cO., to me known and 
known to me, who executed the foregoing instrument and who duly 
acknowledged to me that they executed the same. 


Ue eres 


Notary Public 


MICHAZL A. SAMBERGER | 
Notary Penis, Sista cf Mew York 
No. 31-3125130 
Qualitis2 in fev Yor« County 
COhiniso-dik CAp.. vs wi ous ee 
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WALVER fee E 480 


Reference is hereby made to a certain Agreement, dated 
as of December 31, 1970, by and between Newburger, Loeb & 
Co., Inc., a Delaware corporation, and Newburger, Loeb & Co. 


(the "nransferor"), a New York limited partnership. 


Tne undersigned, constituting 4 majority in interest 

of the General Partners of the Transferor, do hereby waive 
all of the restrictions contained in the last sentence cf 
paragraph 7.1(a) of Article VII of the Restated Articles 

of Limited Partnership of the Transferor as Amended, dated 
February 26, 1970, with respect to each of the ogecens named 


4n Exhibit 1 annexed hereto. 


‘ =» 


IN WITNESS WHEREOF the undersigned have hereto set their 


hands as of the llth day of February, ig7i. 


het At 


bk th. KtAuwnte; 
3 


Gesa, $ 
alae ae pHorrey ten bacl 
P Qndond D.Gheraysy 
gaa 4 ae G Hee. th Fac 
pingis (6 
ee Le a 


“DEFENDANYTS' EXHIBIT Y, Item No. 7. 


SCHEDULE - EXHIBIT 1 


Edward R. Holt 

. Willard S. Irle (former limited partner) 
Fred Kayne 

William A. McGovern 
Andrew M. Newburger 
Robert L. Newburger 
Benjamin F. Peyser 
Harold J. Richards 
Adolphus Roggenburg 
Sanford Roggenburg 
Edmund Rubin 

John F. Settel 
Charles S. Sloane 
Richard D. Stern 
Robert F. Therese 
Robert L. Stern 


Leo Stern 
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Letter, Persky to Newburger Loeb, February ll, 1971 
See, Plaintiff's Exhibit 43/ 


(Tl2z 


‘ ee Te Y 
Go ail to Wh on these Presents ~Gall come 
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Grechig: xvow ye, That ’ 


b lvach 


for aud in consideration of the sum of One and 90/100 ($1.00) Dollar, and 
_other good and valuable consideration in hand paid by 
IRL IERSATSLA LENE ERS AOD OON GATT AL ARAL ROLLA FA 


NEWBURGER, LOEB & CO:, a New York limited partnership, and 
each of the persons listed on Schedule A attached hereto, 


"the receipt whereof is kereby acknowledged, Lave remised, released, and forever discharged ard by 
these presents does for his ie 

heirs, executors, and administrators and assigns, remise, release and forever discharge the said 
Newburger, Loeb & Co., a New York limited partnership, and each of the 
‘persons listed on Schedule A attached hereto, their 

- heirs, executors, administrators, successors and assigns of and from all, and all manner of action and 
actions, cause and c2uses of action, suits, debts, dues, sams of money, accounts, reckoning, Sonds, bills, 
specialties, covenants, contracts, controversies, agreements, promises, variances, trespasses, damages, 
judgments, extents, executions, claims and demands whatsoever, in law, in admiralty, or in equity, which 


against Newburger, Loeb & Co., a New York limited partnership, and/or any 
and all of the persons listed on Schedule A attached hereto, he 


_ever had, now h2S orwhich he or his heirs, executors, 
or administrators, hercafter can, shali of may have for, upon or by reason of any matter, cause or thing 
whatsoever from the beginning of the world to the day of the date of these presents. Provided, 
however, that the undersigned does not hereby release any claims the 
undersigned may have against any former or present general partner of 
said Newburger, Loeb & Co. for contribution or indemnification with 
respect to the claims of parties other than Newburger, Loeb & Co., 

and these persons listed on Schedule A attached hereto, either pursuant 
to the Partnership Law of the State of New York, pursuant to the 
agreement of limited partnership of said Newburger, Loeb & Co., as 
amended, or otherwise. 


> This release may not be changed orally. sd ae 
: In Citness THfercof, have hereunto set : ee, 


seal the llth day of February in the year one thousand 
. Bine hundred and seventy-one. = : ‘ 


... - Sealed and delivered in the presence of 


oe 


ov may Concern, 8. 482. 


ree 


stg Ore wre e: 
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ftate of Vi 


of 
County of 1 Y 
On the 1 te dayof 39 Te br way 


one thousand nine hundred and ~7 | before me personally came 


“Robert” Send 


to me known, and known to me to be the individual described in, and who executed the foregoing 
instrument, and duly acknowledged to me that he executed the same. 


MICHAEL A. BAMBERGER 
Notary 7 -3 of N 


York County 
Mr rewil Cress tome wed ou, 13 FS 


s 


sg 
cS 
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= 
Fad 
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is 
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‘ Andrew M. Newburger 
Robert L. Newburger 
Leo Stern 
Robert L. Stern yee 
Richard D. Stern geek me ” 
- Edward R. Holt 
William McGovern 
Harold J. Richards 
Sanford Roggenburg 
Edward Rubin 
Julius Schnall 


Ella L. Newburger, Andrew M. Newburger, Fobert L. 
Newburger, and Donald L. Newborg, as Executors of 
and Trustees under the Last Will and Testament of 
Lester M. Newburger, Deceased : -f 


May U. Newburger, and George B. Levy, as Executors 
of and Trustees under the Last Will and Testament of 
Morris Newburger, Deceased (a limited partner as of 
_ November 30, 1970) : 


iat ane at = 
Soe sais aden 
mae 


( Gerald N. Frank 
_. Willard S. Irle a ee aes 
eke Wale ee gs Fa : 
- Saul A. Brown Ro oe ee ee 
vy Joseph W. Quarte fe. CG 
Philip Shulman : 
Ned Frank . : ae oa 
Fred Kayne 
Adolphus Roggenburg 
John F. Settel 
Charles Sloane 


~ 


DEFENDANTS' EXHIBIT Y, 
Item No. 9. 


In addition to the document reproduced herein, Item #9 includes 
a series of identical general releases executed by the following 
persons: 


Paul A. Brown 

Philip Shulman 

Joseph W. Quarte 

Ella L. Newburger, Andrew M. Newburger, 
Robert L. Newburger, and Donald L. 
Newborg, as executors of and 
Trustees under the Last Will and 
Testament of Lester M. Newburger, 
deceased. 

Robert L. Stern 

Robert L. Newburger 

Ned D. Frank 

’ Julius Schnall 

William H. McGover1 

Edmund M. Rubin 

Edward R. Holt 

Harold J. Richards 

John F. Settel 


The Estate of Morris Newburger, deceased. 
Sanford Roggenburg 

Charles Sloane 

Fred Kayne 

Andrew M. Newburger 

Adolphus Roggenburg 

Gerald N. Frank 


Leo Stern 
Richard D. Stern 


DEFENDANTS' EXHIBIT Y, e 
Item No. 10. 


DEFENDANTS' EXHIBIT Y, Item No. 10. 


ASSIGNMENT OF TAX REFUNDS 


KNOW ALL MEN BY THESE PRESENTS, 


WY ‘ : ee 
matt, Gh? L- Mewhuryer— 
for good and valuable consideration, receipt of which 

is hereby acknowledged, have sold and by these presents 

do grant, assign ana convey unto NEWBURGER, LOEB & CO. 2 
New York limited partnership, having its principal cffice at 
5 Hanover Squere, New York, New York 10004, any and all 
right, title end interest which I may now have, or to which I may 
hereafter become entitled, in and to all refunds of income 
taxes now or hereafter becoming due and payable to me by the 
governments of She United States, the State of New York 
and/or the City of New York, for the taxable years 

1967, 1968 and 1969, to the extent hereinafter provided: 

00%, of gil of gosh refunds not in excess of($ 129, H¥s 00 } 


nt, Lerwailui, faratyy nr, Yhorrctuel har hivncheek Chis fer-e, fistblis 
For the purposes of the aforesaid computation/ all . 2 


a. ste * . amounts shall be net of reasonable attorneys’ and account— 
ants' fees and expenses reasonably incurred in connection 
with the recovery of said refunds. 

> . eles 

. ~ Lae ae 


De VF 


. 


. 


TO HAVE AND TO HOLD the seme unto the said 
NEWBURGER, LOEB & CO., its executors, administrators, suc- 
cessors and assigns forever, to and for the use of the 
gaid NEWBURGER, LOES & CO., hereby constituting and 
irrevocably appointing Robert S. Persky, Esq., true and 
lawful attorney in my name, place and stead, for the 

_ purposes aforesaid, to ask, demand, sue for, attach, levy. 
recover and receive all such sum and sums of money. which 
now are, or may hereafter ‘become due, owing and payable 
for, or on account of all or any income tax, refunds 
or portions thereof herein assigned, giving and 
granting unto the said attorney full power and authority 
to do and perform all and every act and thing whatsoever 
requisite and necessary, @a° fully, to all intents and 
purposes, as I might or could do, if personally present, 
with full power of substitution to another member of the firm 
of Finley Kumble Underberg Persky & Roth, Esqs., hereby 

_ratifying and confirming all that the said attorney or 

“Bas substitute shall lawfully do, or cavse to be done by 

, ww’ wixtue hereof. 5 : 


oe ot _ 


eee eumwmeowes += os e+ o . * eo met mene te 


Wes 7 sie : | 
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DEFENDANTS’ EXHIBIT 'Y tem No. 10. 


THIS ASSIGNMENT is made to secure the payment 
of a certain promissory note, datea the date hereof, of 


the undersigned to Newburger, Loeb & Co., Inc.. a Delaware 
arising out of the deficit of the undersigned 


corporation, 
in his capita* -« int with Newburger, Locb & Co., a New 
York limite... part: aip. If and to the excent that the net 


sfund shall exceed the portion thereof 
r shall exceed the amount of any due 
said promissory note, such ex- 

ly paid to the undersigned without 
uction of whatsoever 


amount of any § 
‘herein assignea and/o 
and unpaid principal of 
cess shall be immediate 
any set-off, counterclaim or ded 


kind or nature. 


t . 
IN WITNESS WHEREOF, I have hereunto 
set my hand and seal the Jitu day of Pg i ' 
one thousand nine hundred and seven y-one. : . 
“Fre sadersiaqnecd Pinan b& Meas : rqee ‘Orns 
in “Wie Security AsnGn met lbut Nee” 


Ax Yer Noc> CIOU hola tye “Wne ole gato 


ok 
caWics ch securen | 
Signed, sealed and delivered flirts KeAttnk: 
A 1 ham aad 


in the presence of 


—— host Nedbonp 


STATE OF NEW YORK 
COUNTY OF NEW YORK SS.3 


; On the | al day of Rebar Y , nineteen 
hundred and seventy-one before me came Ke bert £ bisbepy and finn Z 
Mee wrt to me known and known to me to be the individuals 
described in, and who executed, the foregoing instrument, 
and acknowledged to me that they executed the same. 


a] 9 DEFENDANTS' EXHIBIT Y, 3 a) 


ae _ Ttem Non LO 2m. —------ 


DEFENDANTS! EXHIBIT Y, Item No. 1C. . 
ASSIGNMENT OF TAX REFUNDS 


KNOW ALL MEN BY THESE PRESENTS, 


THAT I, Hracold J. Peckordes Miviour § {iclkouco 

for good and valuable consideration, receipt of which 
is hereby acknowledged, have sold and by these presents 
do grant, assign and convey unto NEWBURGER, LOEB & CO., 4 
New York limited partresship, having its principal office at 
5 Hanover Square, New York, New York 10004, any and all 

_ raght, title and interest which I may now have, or to which I may 
hereafter become entitled, in and to all refunds of inccme 
taxes now or hereafter becoming due and payable to me by the 
ygovernients of the United States, the State of New York 
an@/or the City of New York, for the taxable years 
1967, 1968 and 1969, to the extent hereinafter provided: 
100% of all of such refunds not in excess of $42,350 


For the purposes of the aforesaid computation, all 
sieee  retereme . amounts shall be net of reasonable attorneys’ and account- 
ants' fees and expenses re® sonably jineurred in connection 
with the recovery of said refunds. 


ewe ore’ 


to} i 2 gern aint rai -~ 
po 2 ™“ oan a 
* ; Ne 


TO HAVE AND TO HOLD the same unto the said’ 
-  WEWBURGER, LOEB & CO., its executors, a@ministrators, suc 
cessors and assigns forever, to and Zor the use of the 
said NEWBURGER, LOEB & cO., her by constituting and 
grrevocably appointing Robert &. Persky, Esq-, true and 
Lawful attorney in my name, place and stead, fox the 
' | purnoses aforesaid, to ask, jemand, sue for, attach, levy, 
xc-vver and receive all such sum and sums of money. which 
: now are, or mey hereafter become due, owing and payab}.e 
ors for, or on accouns of all or any income tax, refunds 
er portions “hereof herein assigned, giving anc — 
granting unt: the said attorney full power and zuthority . 
to do and perform all and every act and thing whatsoever 
requisite and necessary, as fuliy, to 211 intents an@ 
. purposes, as I might or could do, if personally prisent, 
with all power of substitution to another member of the “ixm 
of Finley Kumble Underberg Persky & Roth. =sqs.. hereby 
_rFatifying and confirming all that the $szid attorney or 
ares his substitute shall lawfully do, oF cause to be done by 
. ' wirtue hereof. ab . 


6 coe ome 


4 Subject to pris Liem of Ta Clase Mouhaten Bout, 


Ne 4QDEFENDANTS' EXHIBIT ¥, 2 E a) | 
o¢ eeiy io 


7 Item No. 10. 


THIS ASSIGNMENT is made to secure the payment 

of a certain promissory note, dated the date hereof, of 
the undersigned to Newburger, Loeb & Co., Inc., a Delaware 
corporation, arising out of.the deficit of the undersigned 
in his capital account with Newburger, Locb & Co., a New 
York limited nartnership. If and to the extent that the net 

_ amount of any such refund shall excced the portion thereof 
herein assigned and/or shall exceed the amount of any due 
and unpaid principal of said promissory note, such ex- 
cess shall be immediately paid to the undersigned without 
any set-off, counterclaim or deduction of whatsoever . 

. kind or nature. 


IN WITNESS WHEREOF, I have heseunto 
set my nei and seal the day of ° 
one thousand nine hundred ard seventy-one. 


ddmtha.-PresencsnoS 


Cee TT EEE SRE ian 


| STATE OF NEW YORK 
COUNTY OF NEW YORK 88.3 


. 


| : on the {+4 day:of Teor » pe neteen 
hundred and seventy-one before me came law T. Gickaids and 
WUririouS Ciludo to me known and known to me to be the individuals 
described in, and who executed, the foregoing instrument, 
and acknowledged to me that they executed the same. 


; 4 
“ p/MBERGER 
MICHAEL, AL. Se of New York - 


2 Motary Putte, DEY 65100 : 
No: 3 oe york county a 
attlatenetand eS? anew ae 
Pe Cond 


ee i ee 


ime: EXHIBIT Y, _ . var) 
Item No. 10. 


ASSIGNMENT OF TAX REFUNDS 


KNOW ALL MEN BY THESE PRESENTS, 
‘THAT 1, Aw DREW | NEWS OR FE x : 


for good and valuable consideration, receipt of which 
is hereby acknowledged, have sold and by these presents 
do grant, assign and convey unto NEWBURGER, LOEB & CO., a 
New York limited partnership, having its principal office at 
' § Hanover Square, New York, New York 10004, any and all 
right, title and interest which I may now have, or to which I may 
" ‘hereafter become entitled, in and to all refunds of income 
taxes now or hereafter becoming due and payable to me by the 
governments of the United States, the State of New York 
. and/or the City of New York, for the taxable years 
1967, 1968 and 1969, to the extent hereinafter provided: 


100% of all of such refunds not in excess 
ot $200,000.00, 


50% of all of such refunds in excess of 
$200,000.00 and not in excess of 
$300,000.00, 


75% of all of such refunds in excess of 
~* $300,000.00 and not in excess of : 
$445,363. — oe hoe © 
Se : oe : L : oes — 
- For the pur:oses of ‘he aforesaid computation, all 
2 . amounts shall be net of reasonable attorneys’ and account- 
ants' fees and expenses reasonably incurred in connection 
with the recovery of said refunds. ae 
ae > 28 a8 ween = 
oa, Les - 


a“ 


TO HAVE AND TO HOLD the same unto the said 
NEWBURGER, LOEB & CO., its executors, administrators, suc- 
cessors and assigns forever, to and for the use of the 
said NEWBURGER, LOEB & CO., hereby constituting and 
irrevocably appointing Robert S. Persky, Esq., true and 

lawful attorney in my name, place and stead, for the 

‘purposes aforesaid, to ask, demand, sue for, attach, levy, 

recover and receive ail such sum and sums of money which 
now are, or may hereafter become due, owing and payable 
for, or on account of all or any income tax, refunds 
er portions thereof herein assigned, giving and 
granting unto the said attorney full power and authority 
to do and perform all and every act and thing whatsoever 
requisite: and necessary, as fully, to all intents and 
purposes, as I might or could do, if personally present, 4 
with full power of substitution to another member of the firm 
of Pinley Kumble Underberg Persky & Roth, Esqs., hereby 
ratifying and confirming all that the said attorney or 

7 7 “his substitute shall lawfully do, or cause to be done by 

‘4 if'+ wirtue hereof. 
oe 


e 
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DEFENDANTS' EXHIBIT Y, Item No. 10. 


THIS ASSIGNMENT is made to secure the payment 
of a certain promissory note, dated the date hereof, of 
the undersigned to Newburger, Loeb & Co., Inc., a Delaware 
corporation, arising out of the deficit of the undersigned 
in his capital account with Newburger, Loch & Co., a New 
= York limited nartnership. If and to the extent that the net 

amount of any such refund shall excced the portion thereof 
" herein assigned and/or shall exceed the amount of any due 
‘and unpaid principal of said promissory note, such ex- 
" cess shall be immediately paid to the undersigned without 

any set-off, counterclaim 01 deduction of whatsoever 

kind or nature. 


_ IN WITNESS WHEREOF, I mere hereunto 
set my hand and seal the $-//day of ae ; 
one thousand nine hundred and [Aina 


ve 


Signed, sealed and delivered 
in the presence of 


STATE OF NEW YORK ie : : g 


COUNTY OF NEW YORK $s.3: 
L On the j/t4 day of februniw e nineteen 
j hundred and seventy-one before me came and 


: to me known and known to me to be the individuals 
described in, and who executed, the foregoing instrument, 
and acknowledged to me that they executed the same. 


A BAMBERGER 
te st *y i Bs cw York 
No, “31. 15163! 

Qualified in {sow York county 
re COrrasmeewit tenje we trees tert Sup ay 


sin ' EXHIBIT Y, @ 
Item No. 10. ; 


ASSIGNMENT OF TAX REFUNDS 


KNOW ALL MEN BY THESE PRECED 


PRESENTS, »/ bey Dail 
THAT a Liby 2 ee : 


for good and valuable consideration, receipt of which 

is hereby acknowledged, have sold and by these presents 

do grant, assign and convey unto NEWBURGER, LOEB & CO., a 

New York limited partnership, having its principal office at 
- 5 Hanover Square, New York, New York 10004, any and all 

right, title and interest which I may now have, or to which I may 
’ hereafter become entitled, in and to all refunds of income 

taxes now or hereafter becoming due and payable to me by the 

governments o;° the United States, the State of New York 

and/or tis Cit, «£ New York, for the taxable years 

1967, 1968 and 120%, to the extent hereinafter provided: 


100% of all of such refunds not in excess 
of $200,000.00, 


50% of all of such refunds in excess of | 
$200,000.00 and not in excess of 
$300,000.00, 


75% of all of such refunds in excess of 
$300,000.00 and not in excess of 
$445,363 . a 20 een 
For the purposes of the aforesaid computation, all 
eterna . amounts shall be net of reasonable attorneys’ and account- 
ants' fees and expenses reasonably incurred in connection 
with the recovery of said refunds. 


» : : >» 2 oe 
: F 


TO HAVE AND TO HOLD the same unto the said 
- WEWBURGER, LOEB & CO., its executors, administrators, suc- 
' cessors and assigns forever, to and for the use of the 
said “ZWBURGER, LOEB & CO., hereby constituting and 
irravoc"b)y appointing Robert S. Persky, Esq., true and 
lawfel attorney in my name, place and stead, for the 
purposes aforesaid, to ask, demand, sue for, attach, levy, 
recoves and receive all such sum and sums of money which 
now alize, or may hereafter become due, owing and payable 
for, #2 on account of all or any income taxy, refunds 
or portions thereof herein assigned, giving and 
ranting unto the said attorney full power and authority 
to ao and perform all and every act and thing whatsoever 
requisite and necessary, as f.ily, to all intents and 
purposes, as I might or could do, if personally present, 
with full power of sukstitution te unother member of the firm 
of Finley Kumble Underberg Persky & Yot'., Esqs., hereby 
__-ratizying and confirming all that the said ~ttorney or 
Sires “his substitute shall lawfully c., ©. cavse to be done by 
: virtue hereof. 


oy eee 2 ~ee 


, nee EXHIBIT Y, 3 
Item No. 10.° 


e Gees. 


DEFENDANTS' EXHIBIT ¥, Etem No. 10. 


THIS ASSIGNMENT is made to secure the payment 
of a certain promissory note, dated the date hereoi, of 
the undersigned to Newburger, Loeb & Cu., Inc., a Deleware 

* -“eorporation, arising out of the deficit of the undersigned 
in his capital account with Newburger, Locb & Co., a New 
York limited nartnership. If and to the extent tha. <%*s net 
amount of any such xr.fund shall exceed the portion thereof 

- herein assigned and/or shall exceed the amount cf any due 
‘and unpaid principal of said promissory note, such 2x- 
-cess shall be immediately paid to the undersigiied without 
any set-off, counterclaim or deduction of whatsoever 
kind or nature. a 


IN WITNESS WHEREOF, I have here .-*o 
set my hand and seal the We, .day of 


one thousand nine hundred and’ seventy-one. 


e e 


in the presence of 


Signed, sealed and delivered si if. fe = 


STATE OF NEW YORK 
COUNTY OF NEW -YORK ss.: 


on tne dey ot an 
hundred and seventy-one before me came (- Ae. 
— to me known and known to me to be’ the individuals 
described in, and who executed, the foregoing instrument, 
and acknowledged to me that they executed the same. 


ineteen 


fied w Ks; < 
Crmrnssinn txt-te. oe 


ee 
ey 
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DEFENDANTS’ EXHIBIT Y, Item No. 10. 


ASSIGNMENT OF TAX REFUNDS 


- 


KNOW ALL MEN BY THESE PRESENTS, 


THAT I, ROSfAT LL. STERM . 

for good and valuable consideration, receipt of which 
is hereby acknowledged, have sold and by these presents 
do grant, assign and convey unto NEWBURGER, LOEB & CO., a 
New York limited partnership, having its principal office at 
5 Hanover Square, New York, New York 10004, any and all 

_ right, title and interest which I may now have, or to which I may 
hereafter become entitled, in and to all refunds of income 
taxes now or hereafter becoming due and payable to me by the 
goverm. ints of the United States, the State of New York 
and/or the City of New York, for the taxable years 
1967, 1968 and 1969, to the extent hereinafter provided: 
100% of all of such refunds not in excess of $ 275,4 3022 


74 


° 


; For the purposes of the aforesaid computation, all 
Seton . amounts shall be net of reasonable attorneys’ and ac:count- 
: mnts' fces and expenses reasonably incurred in connection 
with the cecovery of said refunds. 
ye ik > i y ° ee 
+ a ie all a 
Lane . ae ee ae 
TO HAVE AND TO HOLD the same unto the said : 
- WEWBURGER, LOEB & CO., its executors, administrators, suc- 
cessors and assigns forever, to and for the use of the 
said NEWBURGER, LOEB & CO., hereby constituting and 
irrevocably appointing Robert S. Persky, Esq., true and 
lawful attorney in my name, place and stead, for the 
‘ purposes aforesaid, to ask, demand, sue for, attach, levy, 
recover and receive all such sum and sums of money. which 
now are, or may hereafter become due, owing and payable 
for, or on account of all or any income tax, refunds 
or portions thereof herein assigned, giving and 
granting unto the said attorney full power and authority 
to do and perform all and every act and thing whatsoever 
requisite and necessary, aS fully, to all intents and 
purposes, as I might or could de, if personally present, 
with full power of substitution to another member of the firm 
of Pinley Kumble Underberg Persky & Roth, Esqs., hereby 
-_ ratifying and confirming all that the said attorney or 
f° " “his substitute shall lawfully do, or cause to be done by 
_ «4, 77° seistue horeof. ane . 


7 Led —— 


- 


© verenpawrs' EXHIBIT Y, e © 


Item No. 10. 


: a. 


DEFENDANTS' EXHIBIT Y, Item No: 10. . mie 


HIS ASSIGNMENT is made to secure the payment 
of a certain promissory note, dated the date hereof, of 
the undersigned to Newburger, Loeb & Co., Inc., a Delaware 
corpo ation, arising out of the deficit of the undersigned 
in his capital account with Newburger, Locb & Co., a New 
York limited partnership. If and to the extent that the net 
amount of any such refund shall excced the portion thereof 


 ‘hWerein assigned and/or shall exceed the amount of any due 


and unpaid principal of saic promissory note, such ex- 
cess shall be immediately paid to the undersigned without 
any set-off, counterclaim or deduction of whatsoever 
kind or nature. 


IN WITNESS WHEREOF, I have hereunto 


set my hand and seal the Thad day of —— ; 
one thousand nine hundred and seventy-one. 


Signed, sealed and delivered 
in t? presence of 


RAK. 


STATE OF NEW YORK 
COUNTY OF NEW YORK ss.: 


: On the 1M day of Februcky , nineteen 
hundred and seventy-one before me came Bebet b. S4eau and 
to me known and known to me to be the individuals 


described in, and who executed, the foregoing instrument, 
and acknowledged tc me that they executed the same. 


LUrdsasd CBEaubige 


AMEBERGSR 
Notary Puri. Sista of New York 
ey 3% 


31-02-5100 
Qualifisd in few York Courty 
Comins eri we ce eee (ATL 


? 


: -e : ae EXHIBIT . : o | 5) 


Item No. 10. 
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; DEFENDANTS' EXHIBIT Y, Item No. 10. 
le _ ASSIGNMENT OF TAX REFUNDS 


KNOW ALL MEN BY THESE PRESENTS, 


an Ne Lee 
for good and valuable consideration, receipt of which 
is hereby acknowledged, have sold and by these presents 
do grant, assign and convey unto NEWBURGER, LOEB & CQO., a 
New York limited partnership, having its principal office at 
5 Hanover Square, New York, New York 10004, any and all 
right, title and interest which i may now have, or to which * may 
hereafter become entitled, in and to all refunds of income a 
taxes now or hereafter oecoming due and payable to me by the 
governme ts of the United States, the State of New York 
and/or the City of New York, for the taxable years 
1967, 1968 and 1969, to the extent hereinafter provided: 
100% of all of such refunds not: in excess of $273, 730-4 


For the purposes of the aforesaid computation, all 
— . amounts shall be net of reasonable attorneys’ and account- 
ants' fees and expenses reasonably incurred in connection 
with the recovery of said refunds. 
ae ; a ae 
TO HAVE AND TO HOLD the same unto the said 
- WEWBURGER, LOEB & CO., its executors, administrators, suc— 
cessors and assigns forever, to and for the use of the 
: said NEWBURGER, LOEB & CO., hereby constituting and 
¥ : : irrevocably appointing Robert S. Persky, Esq., true and 
lawful attorney in my name, place and stead, for the 
purposes aforesaid, to ask, demand, sue for, attach, levy, 
recover and receive all such sum and sums of money. which 
now are, or may hereafter become due, owing and payable 
for, or on account of all or any income tax, refunds 
or portions thereof herein assigned, giving and 
granting unto the said attorney full power and authority 
to do and perform all and every act and thing whatsoever 
A : reqrisite and necessary, as fully, to all intents and 
purposes, as I might or could do, if personally present, 
with full power of substitution to another member of the firm 
of Finley Kumble Underberg Persky & Roth, Esqs., hereby 
__ratifying and confirming all that the Said attorney or 
ot" “his substitute shall lawfully do, or cause to be done by 
- 4, #' swaetue hereof. os 
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DEFENDANTS' EXHIBIT Y, Item No. 10. 


THIS ASSIGNMENT is made to secure the payment 
of a certain promissory note, dated the date hereof, of 
the undersigned to Newburger, Loeb & Co., inc., @ Dc laware 
corporation, arising ouc of the deficit of the undersigned 
in his capital account with Newburger, Locb & Co., a New 
York limited nartnership. If and to the extent that the net 
amount of any such refund shall exceed the portion thereof 
- herein assigned and/or shall exceed the amount of any due 
and unpaid principal of said promissory note, such ex- 
cess shall be immediately paid to the undersigned without 
any set-off, counterclaim or deduction of whatsoever 
kind or nature. ; 


IN WITNESS WHEREOF, I have hereunto 
set my hand and seal the. !2 day of eto tvery 
one thousand nine hundred and seventy-one. 


Signed, sealed and delivered ae ae on : 
in the presence of = Vie 5 5s ste — 


‘ 


STATE OF NEW YORK 
COUNTY OF NEW YORK 8S.2 


On the ‘2 ay of briary » nineteen 
huncred and seventy-one before me came </, Yern eri 
—————to me known and known to me to be the individuals 
described in, and who executed, the foregoing instrument, 
and ae to me that they executed the same. 


2 


FRANCES L. ARLEN 
ta — Stare of New York 
ganid 4l- ecco Ae 
siies in Quvens Cou 
Term Expires March 30. 13 


DEFENDANTS’ EXHIBIT Y, 
Item No. ll. 


& 498 
The neu hereby appoint ROCERT S. | 
PERSKY, ESQ., as attorney-in-fact solely to encorse checks 
in payment of any refund to the undersigned of Internal 
Revenue taxes, penalties and interest for the years 1967, 
1968 and 1969 in accordance with, and subject to, an 
assignment of tax refunds to Newburger, Loeb & Co. 


of even date. 


New York, N.Y., February 11, 1971. 


RAF if te 


STATE OF NEW YORK 
COUNTY OF NEW YORK . SS. 


On the llth day of February, 1971, before me 
came Asbert L-Skrn and €len D. Stern to me known and 
known to me to be the individuals described in, and who 
executed, the foregoing instrument, and —” to 
me that they executed the same. 


Mea Ce ARLE 
Notary Public, State of ae York 
No. 41-0093:50 


Qualified in Queens Coun 
Term Expires March 30, 19 Z/ 


{ U.S. Treasury Department—interna) Rr vice E 4 9 9 


pre am LIMITED POWER OF ATIURNEY 
ee C(MPORTANT—Please read lastructions on reverse belare compicting this form) 


* Name, oddress,.and ident:fying nux.ber(s) of principal(s) : 
Cop€sr lL. TERN 072 -20-77Fl + Ecréew D0. STERN C38 -9F-9773 


i S AME Sau Are 
Wes Wer, MY 000F © 
hereby appoint(s) (Name, addzess, and identifying number(s) of appointee(s}) 


Robert S. Persky (010-26-1275) 
. 477 Madison Avenue 
New York, New York 10022 


as attorne7(s)-in-fact to represent the principal(s) before any office of the Internal Revenue Service with respect to (specify Internal Revenue tax 
maoiier(s) crd year(s) or period(s)) 


Refund claims on income taxes paid for the years 1967, 1968, 1969 
Said attorney(s)-in-fact shall, subject to revocaticn, have full power to perform on behalf of the principal(s) the following act or acts: 


To receive and collect checks in payment 
of any refund of Internal Revenue taxes, penalties and interest. 


Copies of correspondence addressed to the taxpayer in proceedings involving the above matter(s) shouid be sent to: 

Gore) PAVIRL KR, KASAM, Esa, 

(Address) TEV ZER, CREEWDUATT PALE + learcAN, 2138 E.¢asr, VMEuw wep wy, (2017 

One or more prior powers of attorney relating to the same matters and same year(s) cr period(s) (are) (are not) in effect in the office where 
this power of attorney is filed. This power of attorney (rev=kes) (does not revoke) the prior power(s) of cttorney. (SEE SECOND PARAGRAPH 
OF GENERAL INSTRUCTIONS ON REVERSE AS TO REQUIREMENT REGARDING PRIOR POWERS OF ATTORNEY.) 


SIGNATURE IF PRINCIPAL IS INDIVIDUAL OR HUSBAND AND WIFE 


Signature of Principal Date Signature of Principal ra — 
AAI, os z/u/rt New Soe ry 


SIGNATURE IF PRINCIPAL IS PARTNERSHIP, ESTATE, CORPORATION, ETC. 
Under penalties of perjury, I declare that I have the authority to execute this power of attorney on 
behalf of the principal. : 


CORPORATE SEAL 


Signature for Princi Title Date 

: ee df applicable) 
Signoture for Principal : Tite Date 

3 NOTARIZATION OR WITNESSING 


This power of attorney was signed by or fer the principal{s) by a 
person or persons known to, and in the presence of, the two dis- 
interested witnesses whose signatures appear below: 


ELT NE TN ATT en SLL ALAN Seon Hanne 
= lp Signature of Witness Date 
2. if, AA4 Ea, 


above-naried person(s) signing as or for the principal(s) ap- 


CERTIFICATION BY ENROLLED ATTORNEY OR AGENT IN LIEU OF WITNESSING OR NOTARIZATION 


I certify that 1 am in gcod standing and enrolled to practice before the Internal Revenue Servic. and that if the person(s) who signed 
above is not the principal, to the best of my knowledge and belief, he has the authority to execuie this power of attorney for the principal. 


Enrollment Card Number {if any) 


vosm 2848—A (nev. 3-45) 


DEFENDANTS' EXHIBIT Y, 
Item No. ll. 


e 500 


The undersigned hereby appoint ROBERT =. 
PERSKY, ESQ., aS attorney-in-fact solely to endorse checks 
in payment of any refund to the undersigned of Internal 
Revenue taxes, ee and interest for the years 1967, 
1968 and 1969 in accordance with, and subject to, an 
assignment of tax refunds to Newburger, Loeb & Co. 


, 


of even date. 


New York, N.Y.-,. February ll, 1971. 


‘STATE OF NEW YORK 
COUNTY OF NEW YORK SS.? 


On the lith day of February, 1971, before me 
came Kobort L. Pechug and Ann L. Wewherg er to me known and 
known to me to be the individuals described in, and who 
executed, the foresoing instrument, angco TTS oCL to 
me that they executed the same. RIED (Lea 

Notary Putiic, state of New York © 
No. 41-0092.£9 


Qualified ia Queens County 
Terta Expires March <0, 19 


C DEFENDANTS' EXHIBIT Y, Item No. 11 
- : US. Treasury Dupartment—Intemnad Re 
vous 7048-A LIMITED POWER OF ATIURNEY 

(kev. iar, 1905) 
(IMPORTANT—Please read Instructions on reverse before completing tis form) 


vice 


"Namo, address, and identifying number(s) of principal(s) 
$ enTd : Le wpR6EK ancl 
_ Pay b MewsuttEr 
29 Eta SF, (i ele! 
Fabs, number(s) bg gta) ak, “cd ba 
(010-26-1275) 


$8, ONG 


hereby appoint(s) (Name, addre: 
Robert S. Persky 


477 Madison Avenue 
10022 
with respect to (specify Internal Revenue tax 


New York, New York 
) before any office of the Internal Revenue Service 


as attorney(s)-in-fact to represent the principal(s 
matier(s) and year(s) or perisa(s)) 

income taxes paid for the years 1967, 1968, 1969 

behclf of the principal(s) the following act or ccts:; 


Refund claims ~ 
Said. 2mney(s)-in-fact shail, subject to revocation, have full power to perform on 
To receive and collect checks in 


payment 
of any refund of Internal Revenue taxes, penalties and interest. 


¢ in proceedings involving the above mattnr(s) should be sent to: 


cA, ALSD, Nkw Upic ; WU. J. 
ttorney relating to the same matters ana same year(s) or period(s) (exe) (are not) in effect in the oJ ice where 

kes) (does not revoke) the prior power(s) of attorney. (SEE SECOND PARAGRAPH 
EMENT REGARDING PR’ ~ POWERS OF ATTCANEY.) 


Copies of correspondence oddressed to the taxpaye! 
(Nome) Perens, Leal sen Eso. 
(Address) /20 footie 
One or more prior powers of a 

er ofatiorney isfiled. This power of attorney (revo 
CTIONS ON REVERSE AS TO REQUIR. 


this pow 
OF GENERAL INSTRU 
SIGNATURE IF PRINCIPAL IS INDIVIDUAL OR HUSBAND AND Ww IFE a 
Date Signature of Principal 5 Date 
bie aN tar heer af; i 7/ 


Signature of Principal 


SIGNATURE IF PRINCIPAL IS PARTNERSHIP STATE, 
Under penalties of perjury, I declere thet Vhave the authority to execute this power of attorney on 
behalf of the principal. : 
Signature for Principal Dato CORPORATE SEAL 
if applicable) 


NOTARIZATION WITNESSING 
The above-named person(s) signing as or for the principal(s) ap- This power of c'torrey was signed by or for the principal(s) by ¢ 
nd acknowledged this power of attorney | person or persons known to, and in the presence of, the two diz 
; interestea: witnesses whose signati:res appear below: ; 
Dae 


peared this day before me a 
as his/her/their voluntary act and deed. 


£e 
ee Signature of Notary 

se 2 NOTARIAL SEAL StAKRCE CZK 

#: (it required) Date J i E:gnature of Witness 
CERTIFICATION BY ENROLLED ATTORNEY OR AGENT IN LIEU OF WITNESSING OR NOTARIZATION 

I certify inex: Iam in good standing and enrolled to practice before the Internal Revenue Service and that if the person(s) who signe= 
above is not the principal, to the best of my knowledge and belief, he has the authority to execute this power of attorney for the princips!. 
Enrollment Card Number (if any) Exziration Date on Card 


Siqnoture of Attors.y-ln-Fact 
ese yy a eee 
rors 2848—A iter. 3<) 


——— 


Signature of Witness 
Da 


FRANCE 
¥y Puttc $ L. 


Nota: 


vy C Mea DEFENDANTS ' EXHIBIT Y, a PRE = g 
Trem No. 11. 


The undersigned hereby appoint ROBERT S. 
PERSKY, ESQ., as attorney-in-fact solely to endorse checks 
in payment of any refund to the undersigycd of Interral 
Revenue taxes, ee ere and interest for the years 1967, 
“1968 and 1969 in accordance with, and subject be. an 
assignment of tax refunds: to Newburger, Loeb & Co. 


of even date. 


New York, N.¥., February 11, 1971. 


ie _/ STATE OF NEW YORK 
_ va COUNTY OF NEW YORK oa 


On the 1th day of February, 1971, before me 
“ba 4 came < : 2 Hs to me known and 
known to me ag e thc individuals descrited in, and who 
executed, the foregoing instrument, and ere to 


me that they executed the same. 


‘2 . 


AGLIANG 
a oR gm te of vow Yort 
; Hover: 9 ase 4'sdé3eG 
° : : pmesin es Kis > op 30. yer! 


DEFENDANTS' EXHIBIT Y, sc 
Item No. 11. 


The undersigned eects appoint ROBERT Ss. 
PERSKY, ESQ., “i attorney-in-fact solely to endorse checks 
in payment of any refund to the undersigned of Internai 
Moounag taxes, enhdlbiee and oe for the years 1967, 
1968 and 1969 in accordance with, and subject to, an 

it tat of tax refunds to Newburger, Loeb & Co. 


of even date. 


New York, N.¥., February 11, 1971. 


he Th Med 


_ STATE OF NEW YORK 
COUNTY OF NEW YORK SS.3 


On the 11th day of February, 1971, before me 
came Abate (‘Uuhuziand to me known and 
known to me to be the individuals described in, and who 
executed, the foregoing instrument, and acknowledged to 
me that they executed the same. 


Unicuaat CGausbeage 


MICHAEL A. BAMBERSER 
otary Puttic, Siste of New York © 
: No. 31-5163190 
Qualified in fi aw York en, 


OM re Hesrcontasd tasrgsee ww roves test wes ee 


oe DEFENDANTS' EXHIBIT Y, Item No. 11. 


: eS : ; U.S. Treasury Department—internal f rvice 


\ rom 2248-8 LIMITED POWER OF ANIGRNEY *°* EF 594 


(Rev. Mar, 1965) 
CQMPORTANT—Please read instructions on reverse before completing this form) 


*Name, address,.and identifying number(s) of principal(s) 


Haveld J. tdiclaids + Mivioun G Caters 


hereby —— (ame, address, and identifying number(s) of appointee(s); 


4 


vu. Robert S. Persky {010-26-1275) 
i . 477 Madison Avenue a 
New York, New York 10022 


os attorney(s)-in-fact to represent the principal(s) before any office of the Internal Revenue Service with respect to Goeedy Internal Revenue tax 
matier(s) and year(s) o period(s)) 
Refund claims on income taxes paid for the years 1967, 1965, 1969 
Said attornay(s)-in-fact shall, subject to revocation, have fuil power to perform on behalf of the principal(s) the following act or acts: 


ve 


To receive and collect checks in payment 
of any refund of Internal Revenue taxes, penalties and interest. 


“Gubjet Jo priew Gea oF Te Chas Mauhattan Bauk, ) 


‘ Copies of correspondence addressed to the taxpayer in proceedings involving the above matter(s) should be sent to: 
i (ame) : 
; (Address) ; i 
One or more prior powers of attorney relating to the same matters and same year(s) or period(s) (are) (are not) ir: effect in the office where 


this power of attorney isfiled. This power of attorney (revokes) (does not revoke) the prior power(s) of attorney. (SEE SECOND PARAGRAPH 
OF GENERAL INSTRUCTIONS ON REVERSE AS TO REQUIREMENT REGARDING PRIOR POWERS OF ATTORNEY.) 


SIGNATURE IF PRINCIPAL IS INDIVIDUAL OR HUSBAND AND WIFE 
| Date Signature of sag 
3 


ESTATE, CORPORATION, ETC. 
rjury, ae that I have the authority to execute this power of attorney on 


@ 
6 
a4 
rR 
a5) 
: 
fi 


Under penalti 


behalf of the principal. 
uae Tle Dow CORPORATE SEAL 
( dé applicable) 
Signature for Principal : Title Date 
~s 2a NOTARIZATION OR WITNESSING 
3 x 5 > The above-nar-4 person(s) signing as or for the principal(s) ap- This power of atterney was signed by or for the principal(s) by a 
fz2_S2 peared this da; wre me and acknowledged this power of attorney | person or persons known to, and in the presence of, the two dis- 
~ 5 8x 3 as his/her/their voruntary act and deed. interested witnesses whose signatures apper below: 
- * BRE Signature of Witness outa Date 
va02 3 NOTARIAL SEAL NSqUtn Ce 
a wa By ” Da Signature of Witecs Date 
out eae 2/11 {71 
at a 
H > 3 2 CERTIFICATION BY ENROLLED ATTORNEY OR AGENT IN LIEU OF WITNESSING OR NOTARIZATION 
3 oe I certify that I am in good standing and enrolled to practice before the Internal Revenue Service and that if the person(s) who signed 
; Qa above is not the principal, to the best of my knowledge and belief, he has the authority to execute this power of attorry for the principal. 


Signature of Attorzey-In-Fact 


worst 2848-A (nev. 3-45) 


ec 


1468 ¢ 


Ac) 


MMS 
Peo ANKE VY 


faut ge 
OAT? 


( ror 2648-A_ 


DEFENDANTS '_EXHIBIT y, Item No, 1 


U.S. Treasury Department—Intemal Re =: vice 


enna ts LIMITED POWER OF Al.uRNEY + ©: 
oe (IMPORTAKT—Piease read instructions on reverse befare compieting this farm) 


° Nome, address,.and identifying number(s) of principal(s) 


. 


hereby appoint(s) (Name, address, and identifying number(s) of appointee(s)) 
Robert S. Persky (010~-26-1275) 
. 477 Madison Avenue 


New York, New York 10022 
as attorney(s)-in-fact to represent the principal(s) before any office of the Internal Revenue Service with respect to (specify Internal Revenue tax 
matter(s) and year(s) or period(s)) 


Refund claims on income taxes paid for the years 1967, 1968, 1969 
Said attorney (s)-in-fact shall, subject to revocation, have full power to perform on behalf of the principal(s) the following act or acts: | 


To receive and collect checks in payment 
of any refund of Internal Revenue taxes, penalties and interest. 


Copies of correspondence addressed to the taxpayer in proceedings involving the above matter(s) should be sent to: 

(ame) 

(Address) ; 

Cne or more prior powers of attorney relating to the same matters and same year(s) or period(s) (are) (are not) in effect in the office where 


this power of attorney is filed. This power of attomey (revokes) (does not revoke) the prior power(s) ofattorney. (SEE SECOND PARAGRAPH 
OF GENERAL INSTRUCTIONS ON REVERSE AS TO REQUIREMENT REGARDING PRIOR POWERS OF ATTORNEY.) 


SIGNATURE IF PRINCIPAL IS INDIVIDUAL OR HUSBAND AND WIFE 


SIGNATURE/IF PRINCIPAL IS PARTNERSHIP, ESTATE, CORPORATION, ETC. 


Under penalties of perjury, I declare that I have the authority to execute this power of omer on 
behalf of the principal. 


canines erasers snssscsiscsnes-nonsunnancsseisssunisshontalsisansshemnntoeseenaonisetnsnttaimanttbuptienseteseesesneases 
Signature for Principal Title Date 


Signature for Principal Title Date 


NOTARIZATION OR WITNESSING 
The above-named personis) signing as or for the principal(s) ap- This power of attorney was signed by or for the principal(s) by a 
peared this day before me an‘i acknowledged this power of attarney | person or persons known to, and in the presence of, the two dis- 
as his/her/their voluntary act and deed. interested witnesses whose signatures appear below: 


Signeture of Witness 5) Date 


NOTARIAL SEAL : x a 
(t : Signature of Witness Date 


CERTIFICATION BY ENROLLED ATIOXNEY OR AGENT IN LIEU OF WITNESSING OR NOTARIZATION 


I certify that I- n'y _ xed standing and earolled to practice before the Internal Revenue Service and that if the person(s) who signed 
above is not the pri:.cic<.i: . the best of my knowledge and belief, he has the authority to execute this power of attoriey for the principal. 


Signature of Attcrney-InFact Enrollment Cord Numiser (if any) 


HICHIAEL A. RAMBERCER 
Notary Purse, Stato of Now York 


No. 31-516 
Qualified In New York County 


GUrbSS.Ol LapaGe luutiecd ou, 195 


Wa 


DEFENDANTS' EXHIBIT Y, Item No. 11 


Z US, Treasury Department—Internal f rvice ® 
~ vorm 2848-A LIMITED POWER OF ATTORNEY ‘°° 
(Bev, Bar. 1965) 
(MPORTANT—Piease read instructions on reverse befsre completing this form) E 5 0 6 


“Name, address,.and identifying number(s) of principal/s) ‘ : Ni 
AuDREN Mut SUR: EY K NE WEeRG LK 
. HAN EVER SPOIL, , VE RK, N- 


hereby appoint(s) (Name, address, and identifying number(s) of appointee(s)) 


Robert S. Persky (010-26-1275) 
. 477 Madison Avenue 
New York, New York 10022 


as cont) -in-fact to represent the principal (s) betore any office af the Internal Reveaue Service with respect to (specify Internal Revenue tax 
matter(s) and year(s) or period(s)) ; 


Refund claims on income taxes paid fre the ears 1967, 1968, 1969 
Said atforney(s)-in-fact shall, subject to revocation, have full power to perform on behalf of the prir.cipal(s) the following act or acts: 


_ To receive and collect checks in payment 
| of any refund of Internal Revenue taxes, penalties and intcrest. 


Copies of correspondence addressed to the taxpayer in proceedings invalving the above matter(s) should be sent to: 
(Name) 


(Address) 

One or more priut powers of attorney relating to the same matters end same year(s) or period(s) (are) (are not) in effect in the office where 
this power of attorney is filed. This power of attorney (revokes) (does not revoke) the prior power(s) of attorney. (SEESEC )ND PARAGRAPH 
OF GENERAL INSTRUCTIONS ON REVERSE AS TO REQUIREMENT REGARDING PRIOR POWERS OF ATTORNEY.) 


SIGNATURE & PRINCIPAL IS INDIVIDUAL OR HUSBAND AND WIFE 


Atefesss rT Kes Von Hom Yufy 


SIGNATUXE IF PRINCIPAL IS PARTNERSHIP, ESTATE, CORPORATION, ETC. 
Under penalties of perjury, I declare that I have the authority to execute this power of or on 


Signature of Principal ‘ Date 


behalf of the principal. 
Signature for Principal Title Dow CORPORATE SEAL 
i (lf applicable) 


Signature ine Principal : Title ; Date 


.NOTARIZATION OR WITNESSING 
The above-named person(s) signing as or for the principal(s) ap- This power of attorney was signed by or for the principai(s) by a 
peared this day before me and acknowledged this power of attorney | person or persons known to, and in the presence of, the two dis- 
os his/her/their voluntary act and deed. ; interested witnesses whose signatures appeo™ below: 


Signature of Witness 


NOTARIAL SEAL 
(E required) 


Daie i e L “Signature of Witness Date 
ZHU | 71 eee Sn PEN 
CERTIFICATION BY ENROLLED ATTORNEY OR AGENT IN LIEU OF WITNESSING OR NOTARIZATION 


I certify that I am in good standing and enrolled to practice before the Internal Revenue Service and that if the person(s) who signed 
above is not the principal, to the best of my knowledge and belief, he has the authority to execute this power of attorney for the principal. 


Signature of Attorney-in-Fact ee | Expiration Drie on Card i 


worm 2849-A (Rev. 3-45) 


te 


ee ee 


DEFENDANTS ' EXHIBIT Y, 
Item No. ll. 


The ‘deena hereby appoint ROBERT S. 
PERSKY, ESQ., as attozney-in-fact solely to endorse checks 
in payment of any refund to the undersigned of © «.nal 
Revenue taxes, penalties and interest for the years 1967, 
1968 and 1969 ir accordance wit, and subject to, an 


assignment of cex -funds to Newburger, Loeb & Co. 


, 


of even date.” 


New York, N.Y., February 11, 1971. 


meen SR Ton 


# Subiect do prior Kien of Tle Clan Mautatlaw Baul 


STATE OF NEW YORK 
COUNTY OF NEW YORK SS.2 


On the llth day of February, 1971, before me 
came Harold s Ricluaoand (irra S. Withayle to me known and 
known to me to be the individuals described in, and who 
executed, the foregoing instrument, and acknowledged to 


me that they executed the same. 
dso Rasp 


MAEL A. See 


fo 8 os 15135400 
saci in pew York county 


CO issteiosetsed tengies prot ers wey 2? 


mae ; ae ; - . ; 7 ; Y > 


_ DEFENDANTS' EXHIBIT Y, 
Item No. ll. 


TO: Robert L. and Ann L. Newburger 


‘vis undersigned, the Attorney-in-Fact in corinection 
’ with the assignment of certain tax vets by you in con- 
-nection with the promissory Note in the amount of $129,485 
{the “Refund Amount") delivered by you today to "ewburger, 

aed & CO., Inc. hereby agrees that any such tax refunds 


ary AL Acni tdi OLee anlar te Grd Gherniys’ tees vt COmrnec te vl fhevunfl 
in excess of the Refund sans shalt be immediately paid 


| 
t 
i 


over to you. 


' Pated: February 1l, 1971 


Robert S. Pers 


DEFENDANTS' EXHIBIT Y, 
Item No. ll. es Me. 


The undersigned hereby consents to the appointment 
of such individual designated by Robert L. and Ann L. 
Newburger ("Newburger") as the Attorney-in-Fact in con 


nection with the assignment of certain tax refunds by 


_Newburger to Newburger, Loeb & Co. in substitution for 


Robert S. Persky, provided that such individual shall be 
acceptable to the undersigned. If the undersigned and 
Newburger shall fail to agree upon such individual within 
pita tine days after the date hereof, the undersigned 
consents to the appointment of cen individual designated 


by the President of the Association of the Bar of the City 


‘of New York or any committee thereof. fa 


pated: February 11, 1971 


“NEWBURGER, LOEB & CO., INC. 


By 


Paul D. Risher 


*“DEFENDANTS' EXHIBIT Y, 
Item No. ll. 


Robert L. and Ellen D. Stern 


The undersigned, the ieee ce in connection 
with the assignment of certain tax refunds by you in con- 
nection with the Promissory Note in the amount of $773, Y30 a 
(the "Refund Amount") delivered by you today to Newburger, 

Loeb & Co., Inc. hereby asus that any such tax refunds 

in excess of the Refund Amount,,shall be immediately paid 


+ heh - © a ot a os : = ‘ ; ; . 
sedan ome ( Ce AtCbomvlan G& bow of & err: oe “ia on Ce dee «Aon ber Th. 
over to you. oe ; 


Dated: February 11, 1971 


—— 
Co og ‘ Pye ZN cial al 
tC  . ak S. Persky | 


: DEFENDANTS ' EXHIBIT Y, 
Item No. ll. thes t 


The undersigned hereby consents to the appointment 


of such individual designated by Robert L. ani Ellen D. 


Stern ("Stern") as the Attorney-in-Fact in connection with 
the assignment of certain tax refunds by Stern to Newburger, 


Loeb & Co. in substitution for Robert S. Persky, provided 


that such individual shall be acceptable to the undersigned. 
If the undersigned and Stern shall rail to agree upon such 
individual within forty-five days tide he date hereof, 

the undersigned consents to the appointment of such individ? 


designated by the President of the Association of the Bar 


of the City of New York or any committee thereof 


Dated: February 1l, 1971 


NEWBURGER, LOEB & CO., INC. 


Paul D. Risher 


DEFENDANTS' EXHIBIT Y, Item No. 12. 


e 32 


Sn Mew York, New Yori: 
$ 129,485.00 . February 11, 1971 
gu FOR VALUE RECEIVED, the undersigned promises to 

pay to Newburger, Loeb & Co., Inc., at 5 Hanover Square, 
Hew York, New York, in lawful money of the United States, 
the principal sum of $ 129,485.00 . without 

interest. Principal shall be due and paye.e as and to the 
extent that the refunds set forth below ai- received, 

and, to the extent received, shall be applied in reduc- 
‘tion of the then outstanding principal balance hereoi; in 
‘any event, the full principal amount shall be due and 
payable no later than February 10, 2974. 


This Note is secured by and is supject to the 
terms and conditions of a certain assignment, dated the 
date hereof, by the undersigned to Newburger, zoeb & CO., 
a New York limited partnership, of specified poxrticns of 
ali refunds of income taxes, now or hereafter becoming 
‘@ue and payable to him by the governments of tne United 
States, the State of New York and/or the City of New 

. York for the taxable years 1967, 1968 and 1969. 


The undersigned hereby waives presentment, de- 
mand, protest, notice of protest or other notice cf 
@ishonor of any kind, and agrees to pay all reasonable 
costs of collection, including reason7dle attorneys‘ 
fees, which may be incurred in the collection of this 
Note or any portion thereof. 


id 
oe 7 Robert Newburger “ 


ie DEFENDANTS’ EXHIBIT . ‘ 
~ . Item No. Ae; 


- PROMISSORY NOTE 


E 513 


New York, New York 
$359,022.00 . February ll, 1971 


FOR VALUE RECEIVED, the undersigned promises 
to pay to Newburger, Loch & Co., Inc., at 5 Hanover Square, 
New York, New York, in lawful money of the United States, 
the principal sum of $359,022.00, without interest. 
Principal $hall be due and payable as and to the extent 
that the portions of the refunds assigned by the under- .. 
signed pursuant to the assignment referred to below are 
received, and, to the extent r seived, shall be applied 
in reduction of the then outstanding principal balance 
hereof; in any event, the ‘ull principal amount shall he 
due and payable no later than February 10, 1974. 


This Note is secured by and is subject to 

the terms and conditions of a certain assignment, dated 

the date hereof, by the undersigned to Newburger, Loeb & 

Co., a New York limited partnership, of specified portions 

- of all refunds of income taxes, now or hereafter becoming 

| due and payable to him by the governments of the United 
a States, the State of New York and/or the City of New York 
for the taxable years 1967, 1968 and 1969. 


The undersigned hereby waives presentment, 
demand, protest, notice of protest or other notice of 
dishonor of any kind, and agrees to pay all reasonable 
costs of collection, including reasonable attorneys' fees, 
which may be incurred in the eottection of this Note or 
any portion thereof. 


Andrew Newburger 


DEFENDANTS' EXHIBIT Y, Item No. 12. 
PROMTSSORY_NOTE 


E 534 


‘ : , . New York, New York 
$ 293,430.00 / February ll, 1971 


Coon FOR VALUE RECEIVED, the undersigned promises to 
pay to Nev.burger, Loeb & Co., Inc., at 5 Hanover Square, 
New York, New York, in lawful money of the United States, 
the principel sum of $ 293,430.00 » without 

- gmterest. Principal shall be due and payable as and to the 

extent that the refunds set forth below are received, 
and, to the extent received, shall be applied in reduc- 
tion of the then oucstanding principal balance hereof; in 
any event, the full principal amount shall be due and 
payable no later tnan February 10, 1974. 


This Note is secured by and is subject to the 
terms and conditions of a certain assignment, dated the 
date hereof, by the undersigned to Newburger, Loeb & Co., 
a New York limited partnership, of specified portions of 
all refunds of income ‘axes, now or hereafter becoming 
‘Que and payable to r py the governments of the United 
States, the State of New York and/or the City of New 
York for the taxable years 1967, 1968 and 1969. 


The undersigned hereby waives presentment, de- 
mand, protest, notice of protest or other notice of 
dishonor of any kind, and agrees to pay all reasonable 
costs of collection, including reasonable attorneys' 
fees, which may be incurred in the collection of this 


Note or any portion thereof. 


) | oe 
ce Ae! cps 


Robert L. Stern 


ig ; TF | 
: j 
al y 


DEFENDANTS ' > EXHIBIT y, Item No. 12. 
PROMISSORY NOTE 


¢ §15 


“ oe ae New York, New York 


- $ 48,350.00 ; . February 11, 1971 


* 


FOR VALUE RECEIVED, the untersigned promises te 
pay to Newburger, Loeb & Co., Inc., at 5 Hanover Square, 
New York, New York, in lawful money of the United States, 
the principal sum of $ 48,350.00 oy. Wh eheac 
interest. Principal shall be due and pay: ble as and to the 

-extent that the refunds set forth below are received, 
and, to the extent received, shall he applied in reduc- 
tion of the then outstanding principai balance hereof; in 
any event, the full principal amount shall be due and 
payable no later than February 10, 1974. 


This Note is secured by and is subject to the 
terms and conditions of a certain assignment, dated the 
date hereof, by the undersicned to Newburger, Loeb & Co., 
a New York limited partnership, of specified portions of 
all refunds of income taxes, now or hereafter beconing 
‘@ue and payable to him by the governments «~ the United 

-States, the State of New York and/or the Cicy of New 
York for the taxable years 1967, 1968 and 1969. 


; The undersigned hereby waives presentment, de- 
. mand, protest, notice of protest or other notice of 
dishonor of any kind, and agrees to pay all reasonable 
costs of collection, including reasonable attorneys' 
fees which may be incurred in the collection of this 
Note or any portion thereof. 


° 
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Item No. 12. ; 


“y 
bi 
aq 
ES 
& 

cE 
a 
% 


a euvune ly dunpe nana a 


PROMISSORY NOTE 


. ? 


$59,375.00 , ne New York, New York 
February 11, i971 


ws 


Cc 
FOR VALUE RECEIVED,’ the undersigned promises to 


pay to Newburger, Loeb & Co., Inc., at 5 Hanover Square, 


New York, New York, in lawful money of the United States, 
tne principal sum of $59,375.00 , without interest. 


Principal shall be due and payable on February 10, 1974. 


‘The Undersigned hereby waives presentment, demand, 
protest, notice of protest or other notice of dishonor of 
any kind, and agrees to pay all reasonable costs of collection, 
including reasonable attorneys' fees, which may be incurred 
in the collection of this Note or any portion thereof. 


-. John F. Settel 


DEFENDANTS' EXHIBIT Y, 
Item No. 13. 


General Powers of Attorney 


A. 


POWER OF ATTORNEY a 
In or ex to represent the undersigned in connec- 
tion with the transfer of the assets of Newburger, Loeb 


& Co. to Newburger, Loeb & Co., Inc., the undersigned 


does hereby appoint Thomas A. Hopkins, P.3. Konrad _ Knake and 


°° 


White & Case or representative (hereinafter collectively 


calleec the ee and each of them se everally, with 


full power in each to act without the other, and with 
full power of substitution and resubstitution, bax and 
on behalf of e undersigned in any. and all capacities and 
to the vee extent as the undersigned personally could do, - : | 


be derives such documents as may be required atthe ee, 


Closing referred to in an agreement between Newburger, 
Loeb & Co. and Newburger, Loeb & Co., Inc. dated as of the 


31st day of December, 1970, to accept delivery on behalf 
of the undersigned of certificates representing securities 


of Newburger, Loeb & Co., Inc. issued in the name of the 


“undersigned, anc to do such other acts as may be require” 


plated by the December 21, 1970 agreement, hereby rati- 
fying and coniirming all that the Attorneys, or any of 
them, may lawfully do in accordance with this Power of 
Attorney. : : 

This Power of Attorney. being coupled with an 


interest, shail not be revoked by reason of the death or 


incapacity of the t undersigned, or otherwise. The prove ¢ 


sions of this Power of Attorney shall inure to the 


benefit of Newburger, Loeb & Co., Inc., its covcesnoxs 

and assigns, and shall be binding upon the Attorneys, 
the undersigned and their respective heirs, personal 

representatives, ee and successors. : 


‘IN WITNESS WHEREOF, the undersigned has executed 


_and delivered this instrument this? “ day of 


oe 


» 397i. 


STATE OF NEW YORK ) 
: 2 SS. 
COUNTY OF NEW YORK ) 


On this Dk ee of | 
‘before me personally ly appeared yee 
to me known and known to me to be the Soran described in, 
and who executed, the foregoing instrument, and he duly 
- acknowledged to me that he executed 


Notary Public 


NICK G. VORIS 
NOTARY, PUBLIC, STATE OF NEW YORK 
* No. 24-9283485 
Qualified in Kings County 
Commission Expires March 30, 1972 


2 
ay 
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POWER OF ATTORNEY 


_Iu order to represent the undersigned in con= 


nection with the transfer of the assets of Newburger, 
Loeb & Co. to Newburger, Loeb & CO., Inc., the ane 
signed does hereby appoint Strceock & Stroock & Levan 
(hereinafter called the “Attorneys"), with full power 
of substitution and desubsittution. for and on behalf 
of the undersicned in any and all capacities and to 
‘the same extent as the undersigned personally could 
do, to deliver such documents as may be coauivad at 
the Closing referred to in an agreement between New-= 
burger, Loeb & Co. and Newburger, Loeb’ & on: Inc. 
dated as of the 3lst day of December, 1970, £0 accept 
Gelivery on behalf of the undersigned of certificates 
representing securities of Newburser, Loeb & Co.-, Inc. 
issued in the name of the undersigned, and to do such 
other acts as may be required in connection with the 
Closing of the transaction contemplated by the 
December 31, 1970 agreement, hereby ratifying and 
confirming all oe the Attorneys may lawfully do in 


accordance with this Power of Attorney. I_agree and 


direct that the securities of Newburger, Loeb & Co., Inc. 
to which I am entitled shall be delivered to and held by 
Robert D. Steefel as a member of the Committee of 
Attorneys for the Limited Partners pending the payment 
of appropriate legal fees by the limited partners. 

This Power of Attorney, being coupled with an 
interest, shall not be revoked by reason of the death 


or incapacity of the undersigned, or otherwise. The 


# e 
_& 


provisions cf this Power of Attorney shall inure to 520 
the benefit of Newburger, Loeb & CO, INCe, its suc- 
cessors and assigns, and shall be binding upon the i 


Attorneys, the undersigned and their respective heirs, 


personal representatives. distributees and successors. 


IN WITNESS WHEREOF. the undersigned “has 
executed and delivered this instrument this {0 day 


of February - 1971. 


<yy Blo | 


STATE OF NEW YORK ) 
: 2 SSe: 
COUNTY OF NEW YORK ) 


- on this lo gay pf Peery , 1971, before me 
personally appeared iy. —— 2 , to me 
known and known to me to be the person described in. 
and who executed the foregoin instrument, and he 
duly acknowledged to me that he executed the same. 


RAE M. WEBER 
Notary Public, State cf New York 
No. 24-4180975 
Qualified in Kinzs County 
Certificate tite in liew Yor County 
Commissisn Zs iics Mare 2 1971 


POJER OF ATTORNEY - 


que 


In order to represent the undersigned in con- 


nection with the transfer of the assets of Newburger, 
Loeb & Co. to Newburger, Loeb & Co., Tnc., the under- 
signed does hereby appoint Arthur Richenthal or David 
Abrams (hereinafter called the ‘Usrariay! with full 
power of substitution and resubstitution, for and on 
behalf of the undersigned in any and all capacities and 
to the same extent as the undersigned personally could 
do, to deliver such documents as may be required at the 
Closing referred to in an agreement between Newburger, 
Loeb & Co. and Newburger, Loeb & Co., Inc., dated as 
of the 3lst day of December, 1970, to accept delivery 
on behalf of the undersigned of certificates repre- 
~ senting securities of Newburger, Loeb & Co., Inc. is- 
sued in the name of the undersigned, and to do such 
other acts as may be required in connection with the 
Closing of the transaction contemplated by the 
December 31, 1970 agreement, hereby ratifying and 
confirming all that the Attorney may lawfully do in 
accordance with this Power of Attorney. I agree and 
direct that the securities of Newburger, Loeb & Co., 
Inc. to which I am entitled shall be delivered to and 
held by Robert D. Steefel as a member of the Committee 
of Attorneys for the Limited Partrers pending the pay- 


ment of appropriate legal fees by the limited partners. 
7 


This Power of Attorney, being coupled with an 
nnenss. shall not be revoked by reason of the death 
or incapacity of the undersigned, or otherwise, The 
provisions of this Power of Attorney shall inure to 
the benefit of Newburger, Loeb & Co., Inc., its suc- 
cessors and assigns, and shall be binding upon the 
Attorneys, the undersigned and their respective heirs, 


personal representatives, distributees and successors. 


IN WITNESS WHEREOF, the undersigned has 
executed and delivered this instrument this // day 


of February, 1971. 


STATE OF NEW YORK 


) 
4 
) 


COUNTY OF NEW YORK 


On this llthday of February, 1971, before me 
personally appeared Joseph W. Quarte » to me 
known and known to me to be the person described in, 
and who executed the foregoing instrument, and he 
duly acknowledged to me that he executed the same, 


s 

avina OS: yor! 
Punic, c*aee of New 

etary ” 34-2'°93900 


Ei 
* 
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POWER OF ATTORNEY 


°. ae 
In order to represent the undersigned in connec- 
tion w/t the transfer of the assets of Newburger, Loeb 


& Co. to Newburger, Toeb & Co., Inc., he undersigned 


‘does hereby appoint 


(hereinafter collectively 


. 
‘enliea the "Aitorneys"), and each of them severally, with 
full power in each to act without the other, and with 

full power of substitution and resubstitution, for and 

on behalf of the undersigned in any and all capacities and 
to the same extent as the undersigned eerily could do, 
to deliver such documents as may be ees at the 
Clocing referred to in an- agreement between Newburger, 
Loeb & Co. and eialetoet, Loeb & Co., Inc. dated as of the 
31st day of December, 1970, to accept eaieacs on behalf 
‘oft the undersigned of eautinicnten representing securities 
of Newburger, Loeb & Co., Inc. issued in the name of the 
undersigned, and to execute such documents, agree to such 


modifications and to do such other acts as may be required 


tn connection witn the Closing of the transaction contem- 
plated by ise December 31, 1970 agreement, hereby vati- 
fying and cant ientte all hat the Attorneys, or any of 
them, may lawfully do in accordance with this Power of 


Attorney. 


‘his Power of Attorney, being coupled with an 


interest, shall not be revoked by reason of the death or 


S 


oe 


incapacity of the undersigned, or otherwise. The provi- 
9 ° 

sions of this Power of Attorney shall inure to the 

benefit of Newburger, Loeb & Co., Inc., its successors 

and assigns, and shall be bindine “oon the Attorneys, 

the undersigned and their respective heirs, personal 


Ss 


representatives, distributees and successors. 


IN WITNESS WHERDEOF, the undersigned has executed 
J 


and, delivered this instrument this // _ day of 


Z » 1971. 


' STATE OF NEW YORK ) 
2 88.3 
COUNTY OF NEW YORK ) 


On this WEA say of Ee 1971 


? 2 
‘before me personally appeared - Ales : 
to me known and known to me to be the rson described in,’ 


and who executed, the foregoing instrument, and he duly ‘ 
acknowledged to me that he executed the same. 


my TAHCNY GAGLIANG : 
Hoare Aurlic, State of New York 
* No. 24-4'95¢50G ss 
ualified in Kings Coun 
Guana time arch 0, 197 


POWER OF ATTORNEY 


5-8 635 


In order to represent the undersigned in connec- 
tion with the transfer of the assets of Newburger, Loeb 
& Co. to Newburger, Loch & Co., Inc., the undersigned 
Goes hereby appoint DONALD L, NEWBORG and 
HERMAN JERVIS f (hereinafter collectively 
‘estied the ethernet"): and each of them severally, with 
full power in each to act without the other, and with 
full power of substitution and resubstitution, for and 
“on behalf of the undersigned in any and all capacities and 
to the same extent as the undersigned onteonniics could do, 
to deliver such documents as may te cheat ail at the 
Closing referred to in an-agreement between Newburger, 
_ Loeb & Co. and shanlbiarwret; Loeb & Co., Inc. dated as of the 
31st day of December, 1970, to accept pay neem on behalf 
of the undersigned of evtlitaaben representing securities 
of Newburger, Loeb & Co., Inc. issued in the name of the 
undersigned, and to nike such documents, agree to such 
modifications and to do such other acts 4s may be required 
tn connection with the Closing of the transaction contem- 
plated by the December 31, 1970 agreement, hereby rati- 
fying and pct axis all that the Attorneys, or any of 
them, may lawfully do in accordance with this Power of 
Attaxseys. 
This Power of Attorney, ~eing coupled with an 


interest, shall not be revoked by reason of the death or 


incapacity of the undersigned, or otlerwise. The provi- 
sions of this Power of Attorney shall inure to the 5 526 
benefit of Newburger, Loeb & Co., Inc., its successors 
and assigns, and shall be bindiae upon the Attorneys, 
the undersigned and their respective heirs, personal 
representatives, distributees and successors. 

IN WITNESS WHEREOF, the undersigned has executed 


») 
and delivered this instrument this llth day of 


February ,» 1971. 


' STATE OF NEW YORK ) 
4 ss. 3 
COUNTY OF NEW YORK ) 


On this lithday of February » ets 

“before me personally appeared Betty N. Newborg , 

to me known and known to me to be the person described in,’ 

and who executed, the foregoing instrument, endshe duly . 
acknowledged to me that the executed the same. 


Notary Public 


PAUL M. GARTNER 
NOTARY PUBLIC. State of New York 
No. 31-1331830 
Qualified in New York County 
Term Expires March 30, 1971 


4 
t 
4 
} 
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POWER OF ATTORNEY 

In order to represent the undersigned in con- 

nection with the transfer of the assets of Newburger, 

Loeb & Co. to Newburger, Loeb & Co., Inc., the under- 
signed does here’y appoint Stroock & Stroock & Livan 

(hereinafter called the “Attorneys"), with full power 

of substitution and resubstitution, fer and on behalf 


of the undersicned in any and all capacities and to 


‘the same extent as the undersigned personally could 


do, to deliver such documents as may be required at 
the Closing referred to in an agreement between New- 
burger, Loeb & Co. and Newburger, Loeb & Co., Inc. 
dated as of the 31st day of December, 1:” . to accept 
delivery on behalf of the undersigned of certificates 
representing securities of Newburger, Loeb & Co., Inc. 
issued in the name of the undersigned, and to do such 
other acts as may be required in connection with the 
Closing of the transaction contemplated by the 
December 31, 1970 agreement, hereby ratifying and 
confirming all that the Attorneys may lawfully do in 
accordance with this Power of Attorney. I agree and 
direct that the securities of Newburger, Loeb & Co., Inc. 
to which I am entitled shall be delivered to and held py 
Robert D. Steefel as a member of the Committee of 
Attorneys for the Limited Partners pending the payment 
of appropriate legal fees by the limited partners. 

This Power of Attorney, being coupled with an 
interest, shall not be revoked by reason of the deutch 


or incapacity of the undersigned, or otherwise. The 


coer 


provisions of this Power of Attorney shell inure to " 528 
the benefit of Newburger. Loeb & CO«, IMCes its suc- 
cessors and assigns, and shall be binding upon the 


dad their respective heirs, 


attorneys, the undersigned an 


distributees and successors. 


personal representatives, 
IN WITNESS WHEREOF, the undersigned has 
executed and delivered this instrument this Likaay 


of February - 1971. 


STATE OF NEW YORK ) 
3 SSe: 
) 


COUNTY OF NEW YORK 
1971, before me 


on this: aay of February, 
f e~ kk eutev pate’ ‘ to me 


personally appeared/ 
aig 2 be the person described in, 
strument, and he 
tea the same. 


known and known to me 
and who executed the foregoing in 


duly acknowledged to me that he e 


ah Lou's zy rant an 
Tetdry Povese&. were few V3‘ Kk 
14391232 viow Yerk County 


' “Comm. expires. hMarch 30, 19 7 / 


9 ss 


POWL.: OF ATTORNEY 


Eee 

In order to represent the undersigned in con- 
nection with the transfer of the assets of Newburger, 
Loe. © fo. to Newburger, Loeb & Co., Inc., the under= 
signed does hereby appoint Stephen Ross 
‘(hereinafter called the "Attorney"), with ful] power 
of substitution and resubstitution, for and on’ behalf 
of the undersigned in any and all capacities and to 
the same extent as the undersigned personally could 
' @o, to deliver such documents as may be requized at 
the Closing referred to in an agreement between New=- 
binose. Loeb & Co. and Newburger, Loeb & Co., Inc. 
dated as of the 3lst day of December, 1970, to accept , 
delivery on behalf of the undersigned of certificat7zs 
representing securities of Newourger, Loeb & bec, inc. 
issued in the name of the undersigned, and to co such 
other acts as may be required in connection with the 
- Closing of the transaction contemplated by the 
December 31, 1970 Sceenane hereby ratifying and 
confirming all that the Attorney may lawfully do in 


accordance with this Power of Attorney. 


I agree and direct that the securitics of 
Newburger, Loeb & Co., Inc. to which I am entitled 
 ghall be delivered te and held by Robert D. Steefel 
as a member of the committee of attorneys for the 


my (3-9-7, 
limited partners pending the payment OF Sretees nee pro AT fe 


| 


(fa legal fees by the limited partners. ans 


Cy 


This Power of Attorney, being coupled with an 
interest, shall not be revoked by reason of the death 
or incapacity of the undersigned, or otherwise. The 
provisions of this Power of Attorney shall inure to 
the benefit of Newburger, Loeb & Co., Inc., its suc@- 
cessors and assigns, and shall be binding upon the 
Attorneys, the undersigned and their respective. heirs, 


personal representatives, distributees and successors. 


IN WITNESS WHEREOF, the undersigned has 


. a 
executed and delivered this instrument this /©- day 


Tigh gla 


of February, 1971. 


- STATE OF NEW YORK ) 
3 88.3: 
COUNTY OF NEW YORK) 


On this “OC Gay of February, 1971, before me 
personally appeared G6°4Y/D MV. SZ YAS , to me 
known and known to me to be the person described in, 
and who executed the foregoing instrument, and he 
duly acknowledged to me that he executed the same. 7 


: a, - 
: oe 
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POWER OF ATTORNEY 
—E 534 
In order to represent the undersigned in con- 
nection with the transfer of the assets of Newburger, 
¢ Loeb & Co. to Newburger, Loeb & Co., Inc., the under=- 
signed does hereby appoint Stephen Ross 
(hereinafter called the “Attorrcy"), with full power 
of substitution and resubstitution, for and on behalf 
of the undersigned in any and all capacities and to 
the same extent as the undersigned personally could 
@o, to deliver such documents as may be required at 
the Closing referred t> in an agreement between New~ 
eee. Loeb & Co. and Newburger, Loeb & Co., Inc. 
dated as of the 3lst day of December, 1970, to accept 
delivery on behalf of the undersigned of certificates 
representing securities 6 toe Loeb & Co., Inc. 
issued in the name of the undersigned, and to do such 
other acts as may be required in connection with the 
Closing of the transaction contemplated by the 
December 31, 1970 agreement, hereby ratifying and 
confirming all that the Attorney may lawfully do in 


accordance with this Power of Attorney. 


I agree and direct that the securities of 
Rewburger, Loeb & Co., Inc. to which I am entitled 
“ghall be delivered to and held by Robert D. Steefel 


as a member of the committee of attorneys for the 


my Oe 
limited partners pending the payment of, appropriate pre Abda phone, 


CY 


tha legal fees by the limited partners. 


This Power of Attorney, being coupled with an 
interest, shall not be revoked by reason of the death E 532 
or incapacity of the undersigned, or otherwise. The 
provisions of this Power of Attorney shall inure to 
the benefit of Newburger, Loeb & Co., Inc., its suc- 
cessors and assigns, and shall be binding upon the 
Attorneys, the undersigned and their respective heirs, 


personal representatives, distributees and successors. 


IN WITNESS WHEREOF, the undersigned has 
: ft 
executed and delivered this instrument this /©O - day 


of February, 1971. 


STATE OF NEW YORK ) 


COUNTY OF NEW YORK) 


On this /O day of February, 1971, before me 
personally appeared Gerx/D MV. AGyad- , to me 
known and known to me to be the person described in, 
and who executed the foregoing instrument, and he 
duly acknowledged to me that he executed the same. 


2 


POWER OF ATTORNEY 


“oe. Bee 
In order to represent the undersigned in connec- . 
tion with the transfer of the assets of Newburger, Loeb 


& Co. to Newburger, Loeb & Co., Inc., the undersigned 


7 : - : 
goad waren supoict Leaie Aineuneces 316 Meer SITS f- 


Now Ys ax a Bs A : (hereinafter collectively 


otis oe Maetoreeyatt, and each of them severally, with 
full ee in each to act without the other, and with 
full power of substitution and resubstitution, for and . 
on behalf of the undersigned in any and all capacities and 
to the same extent as the undersigned pee sannliy could do, 
to dekiver such documents as may be required at the 
Closing referred to in an-agreement between Newburger, 
Loeb & Co. and es Loeb & Co., Inc. dated as of the 
31st day of December, 1970, to accept delivery on behalf 
of the undersigned of eectipconcee representing securities 
ie Of Newburger, Loeb & Co., Inc. issued in the name of the 
undersigned, and to execute such documents, agree to such 
modifications and to do such gthee acts as may be required 
én connection with the Closing of the transaction contem- 
plated by the December 31, 1970 agreement, hereby rati- 
trios dak eoacienion all chat the Attorncys, or any of 
them, may lawfully do in accordance with this Power of 
Attorney. ‘ e 
This Power of Attorney, being coupled with an 


interest, shall not be revoked by reason of the death or 


incapacity of the undersigned, or otherwise. The provi- FE 534 
sions of this Power of Attorney shall inure to the 
benefit of Newburger, Loeb & Co., Inc., its successors 
and assigns, and shall be binding — the Attorneys, 
the nde cieunt and their respective heirs, personal “ 
representatives, diventiutene and successors. 

IN WITNESS @HEREOF, the undersigned has executed 

: TH 

and delivered this instrument this Le day of 


Fegeunny , ten. a 


STATE OF NEW YORK ») 
4 gs. 
COUNTY OF NEW YORK ) 
s Yi Ax 
L U . /) 


On this // day of 


~ 1972 
“before me personally appeared e fC Shen ; 

to me known and known to me.to be “the person described in,’ 

and who executed, the foregoing instrument, and he duly . 


/ ‘acknowledged to me that he executed the same. 
; ! 
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a) POWER OF ATTORNEY at oO 


In order to represent the undersigned in connection E > 3 5 
with the transfer of the assets of Newburger, Loeb & Co. to 
Newburger,Loeb & Co., Inc., the undersigned does hereby eppotat 
SANFORD ROGGENBURG and RTCHAPD M. TICKTIN (hereinafter collectively 
called "The Attorneys"), and each of them severally, with full power 
in each to act without the other, and with full power of substitution 
and resubstitution, for and on behalf of the undersigned in any and 
all capacities and to the same extent as the undersigned personally 
could do, to deliver such documents as may be required at the Closing 
referreé. to in an agreement between Newburger, Loeb & Co. and 
Newburger, Loeb & Co., Inc., dated as of the 31st day of December, 
1970, to accept delivery on behalf of the undersigned of certificates 
representing securities of Newburger, Loeb & Co., Inc. issued in the 
name of the undersigned and to execute such documents, agree to such 
modifications and to do such other acts as may be required in con- 
nection with the Closing of the transaction contemplated by the 
December 31, 1970 agreement, hereby ratifying cn¢ confirming all that 
The Attorneys, or either of then, may lawfully do in accordance with 
this ose of Attorney. 

This Power of Attorney, being coupled with an interest, 
shall not be revoked by reason of the death or incapacity of the under- 
signed, or ctherwise. The provisions of this Power of Attorney shall 
jnure to the benefit of Newburger, Loeb & Co., Inc., its successors 
and assigns, and shall te binding upon The Attorneys, the undersigned 
and his respective heirs, person-i representatives, distributees, and 


successors. 


IN WITNESS WHEREOF, the undersigned has executed and 


delivered this Instrument this /li day of dase. a 1971. 
Sworn to and subscribed 


before me this “““&day : 
of Fe , 1971. 


Notary Public, State of Florida My Commission Expires: 


Ps ¢ 
Tie ane ar 
Mon tl Loe Te Femme pe gees 
2 ty poo9 
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COUNTY OF DADE N 
STATE OF FLORIDA SS. - 


I, E. B. LEATHERMAN, Clerk of the Circuit Court of the Eleventh Judicial Circuit in a? r the County of Dade, and 


State of Florida, the same being a Court of Record Apes aforesaid County and qe 6 law a seal, DO HEREBY 
a 
> Y Lu 
CERTIFY that - (oe Sens 


by whom the foregoing acknowledgment or proof was taken, and whose name is subscribed thereto, was at the time of taking 
the same, a Notary Public residing in said County, duly commissioned and sworn and authorized by the laws of said State, ‘to 
take the acknowledgment or proof of deeds and other instruments in writing to be recorded in said Statc, and to administer 


oaths or affirmations in said County; that I have compared the signature of such Notary Public with a specimen of h_2.~—- 
signature on file in my office, and verily believe that the signature to the foregoing original Certificate is genuine. 


I FURTHER CERTIFY that I have compared the impression of the seal affixed thereto witha spicimen impression 
thereof on file in my office, and I verily believe the impression of such seal upon the origina Certificate’to e genuine. Pp: 
IN WITNESS WHEREOF, I have hercunto set my hand and affixed my official seal thj 


E. B. LEATHERM 
Clerk Cir tt Co 
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Item No.- 
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si DEFENDANTS' EXHIBIT Y, 


tem No. 14. 
New York Stock Exchange ; 


4 New York Plaza 
New York, New York 
ATT: Mr. Lutes 


{fice of the Secretas: 


Gentlemen: 


WHEREAS, Newburger, Locb & Co., Inc, has this day delivered and paid 
over to Newburger, Loeb & Co,, a partnership, the sum of K27S500 7D 

in connection with the retention by Mr. William A. McGovern 
of his membership in the New York Stock Exchange and the relinquish- 
ment and surrender by Newburger, Loeb & Co. of any and all interests 
in and to said membership howsoever arising. 


NOW, THEREFORE, for and in consideration of the aforesaid payment and 
other valuable considerations to the undersigned in hand paid by 
Newburger, Loeb & Co., Inc., the receipt whereof is hereby acknowledged, 
Newburger, Loeb & Co. has remised, released and forever discharged, 

and by these presents does for itself and its successors and assigns, 
remise, release, and forever discharge the said Mr. William A, McGovern, 
his heirs, exccutors, and administrators and Newburger, Loeb & Co., Inc., 
its successors and assigns, of and from all cause and causes of actions, 
agreements, promises, claims, and demands whatsoever in law or in 
equity, which against the said Mr. William A, McGovern and Newburger, 
Loeb & Co., Inc. he or his or it and/or its successors and assigns 

had, now has or hereafter can, shall, or may have for, upon or by 

reason or in respect of the aforementioned membership of Mr. Williem A. 
McGovern in the New York Stock Exchange. 


It is understood and agreed that the terms and provisions of this 
release, as above set forth, is limited only to the releasing of 

Mr. William A. McGovern from the terms end provisions of the ABC agree- 
ment contained in the Firm's partnership articles covering said member- 
ship of "ir. Williaa A. H Govern, That the firm of Newburger, Loeb & 
Co. reserves all its riz “9 adjust and satisfy any claims that it 
may have as against Mr. h .siam A. McGovern for his proportionate share 
of any losses that may be established by the final accounting figures 
covering the retirement of Mr, William A, McGovern from the firm of 
Newburger, Loeb & Co, 


“IN WITNESS WHEREOF, the parties hereto have executed this instrument 


the ‘= day of Fe Ltaring in the year of Our Lord one thousand nine 
hundred and seventy~one, 


NEWBURGER, LOES & CO. 


= flithito— 


Robert L. Newburger ~ Partner 

Andrew M. Newburger ~ Partner Adbmcbr fae dine Ute Hauer .., 
Robert L. Stern - Partner " Pn) . / eR, 
OI Ie bt hee Hee 


Cee  «Cermenets Scher ¥. 
F 3 ertte hy 2 d7CR 


New York, Kew York Item No. 14. , 


ATT: Ue. Concannon, Office of the Secreta 
Hes Conenanon, Offtee of the secretary E .540 


Gentlemen: 


WUEREAS, Newburger, "och & Co,, Inc. has this day delivered and paid 
over to Newburger, |.-+ & Co., a partnership, the sun of  /S2,000 
in connection with the retention by Mr. Richard David Stern 
of his membership in the American Stock Exchange and the relinquish- 
ment and surrender by Newburper, Loeb & Co. of any and all interests 
in and to said membership howsoever arising. 


NOW, THFREFORE, for and in consideration of the aforesaid payment and 
other valuable considerations to the undersigned in hand paid by 
Newburger, Loeb & Co., Inc., the receipt whereof is hereby acknowledged, ‘ 
Newburger, Locb & Co, has remised, released and forever discharged, 

and by these presents does for itself and its successors and assigns, 

. remise, relcase, aud forever discharge the said Mr. Richard David Stern, 
his heirs, executors, and administrators and Newburger, Loeb & Co., Inc., 
its successors and assigns, of and from all cause and causes of actions, 
‘agreements, promises, claims, and demands whatsocver in law or in 
equity, which against the said Mr. Richard David Stera and Newburger, 

Loeb & Co., Inc. he or his or it and/or its successors and assigns 
had, now has or hereafter can, shall, or may have for, upon or by 
reason or in respect of the aforementioned membership of Mr. Richard 
David Stern in the American Stock Exchange. 


It is understood and agreed that the terms and provisions of this . 
release, as ahove set forth, 1g limited only to the releasing of 
Mr. Richard David Stern from the terms and provisions of the ADC agree- 
ment contained in the Firm's partnership articles covering said member- 
ship of Mr.’ Richard David Stern. That the firm of } jewburger, Loeb & ; | 
Co. reserves all its rights to adjust end satisfy any claims that it | 
buy bets we egincnte side Rituecs Duvad Sicra for his proportioaate share 
of any losses that may be established by the final accounting figures 

‘ covering the retirement 'of' lir. Richard’ Dayid Stern from the firm of 

'- Newburger, Loeb & Co. 


IN WITHESS WHEREOT, the partics hereto have snsuuead this seoteaseat 


the /) * day: of 7204 in the:year of Our Lord one: thousand nine 
hundred _ seventy~one. oe  . Bowel tect Ab bets 1 
+t . Par aot i. Ouse 05 « 94 re oe * 8 re tyne 
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aanere me Teaburger ~ Partner 
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NEWEURGER, LOEB & CO., Ic. E 


5 41 


Certificate of Resolutions 


I, LAWRENCE J. BERKOWITZ, Secretary of Newburger, 


Loeb & Co., Inc., a Delaware corporation, DO HEREBY CERTIFY 


3 


that at a meeting of the Board of Directors of the Corpo- 
ration duly held on the llth day of February, 1971, at which 

a majority of the members were present and voting, the follow- 
ing resolutions were acopted and that they have not been re- 
scindead or modified and remain in full force and effect as 


of the date hereof: 


RESOLVED, that the execution, delivery and per- 
formance of the Agreement dated the 3lst day of 
December 1970 between the Corporation and Newburger, 
Loeb & Co., a limited partnership, be and it hereby 
is ratified, confirmed and approved in all respects; 


and it was further 


RESOLVED, that the appropriate officers of 
the Corporation or any one of them be, and they here- 
by are, authorized and directed to take any action 
necessary or otherwise required on behalf of this 
Corporation to perform and fulfill the obligations 
of this Corporation under said Agreement and to 
execute any and all documents or other instruments 
in connection therewith and containing such other 
and further terms and conditions as they may deem 
necessary or appropriate; and that the execution 
of any such documents by any one or more of such 
officers shall be accepted as conclusive evidence 
of the due authorization thereof by the Corporation; 


and it was furtner = 


RESOLVED, that the Corporation, upon the 
closing of the transactions contemplated by the 
aforesaid Agreement and in accordance with the 
terms thereof, shall issue its Subordinated 
Convertible Notes due December 31, 1974 in the 
aggregate principal amount of $1,315,494 to the 


E 6§42 
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Estate of Lester M. Newburger, the Estate of 

Morris Newburger, Gerald N. Frank, Willard S. Irle, 
Jack Wachs, Saul A. Brown, Joseph W. Quarte and 
Phillip Shulman, as their respective interests 

may appear; an aggregate of 8,769 shares of the 
Corporation's Series A Preferred Stock, par value $100 
per share, to the Estate of Lester M. Newburger, 

the Estate of Morris Newburger, Gerald N. Frank, 
Willard S. Irle, Jack Wachs, Saul A. Brown, Joseph 

W. Quarte and Phillip Shulman, as their respective 
interests may appear; an aggregate of 9,399 shares 

of the Corporation's 5% Convertible Preferred 

Steck, par value $100 per share, to Leo Stern, Richard 
D. Stern, Zdward R. Holt and Adolphus Roggenburg, 

as their respective interests may appear; an aggre- 
gate amount of 26,00 shares of the Corporation's 
Non-Voting Common Stock, par value 1¢ per share, 

to Albert Dworkin, Milton Lobel, Irving Lobel, 

Geza and Kinko Polaty, Shirley P. Newburger, Betty 

N. Newborg and Angel M. Aixala, as their respec- 

tive interests may appear; and an aggregate of 774,000 
shares of the Corporation's Voting Common Stock, 

par value 1l¢ per share, to Paul Risher, Robert Muh, 
Fred Kayne, William McGovern, Richard Stern, Lawrence 
J. Berkowitz, Charles Sloane and Robert L. New- 
buxger, ..s their respective interests may = pear; 


and it was further 


RESOLVED, that the Corporation reserve out 
of its authorized but unissued Non-Voting Common 
Stock for issuance upon conversion of its Sub- 
ordinated Convertible Notes due December 31, 1974, 
its Series A Preferred Stock and its 5% Convert- 
ible Preferred Stock an aggregate of 300,998 
shares of Non-Voting Common Stock; ; 


and it was further 


RESOLVED, that th. execution and delivery to 
Angel M. Aixala of the senior subordination 
Agreement in the fom and sua stance presented to this 
meeting and annexed here. as Exhibit A be and zt 
hereby is adopted and approved in all respects; 


and it was further 


RESOLVED, that the execution and delivery of 
the Subordinated Account Agreements, in the form 
and substance presented to this meeting, and 
annexed hereto as Exhibit B, to Albert Dworkin, 


2 | Ween EXHIBIT Y, o 


Item No. 15. 


Milton Lobel, Irving Lobel, Geza Polaty and Kinko 
Polaty, Shirley P. Newburger and Betty N. Newborg 
be and they hereby are adopted and approved in 
all respects; 


and it was further 


RESOLVED, that the appropriate officers of 
any one of them be and they hereby are authorized 
and directed to issue, execute and deliver the 
aforesaid Subordinated Convertible Notes, the 
aforesaid shares of the Corporation's Series A 
Preferred Stock, the aforesaid shares of the 
Corporation's 5% Convertible Preferred Stock, the 
aforesaid shares of the Corporation's Non-Voting 
Common Stock and the aforesaid shares of the 
Corporation's Voting Common Stock, and to execute 
and deliver the Senior Subordination Agreement 
and the Subordinated Account Agreements. 


IN WITNESS WHEREOF, the undersigned has 
executed this Certificate and caused the seal of the 


Corporation to be affixed thereunto the llth day of February, 


Ep 


CPP a ed 


3971: 


Biv apts ibe ZZ. GE LF de 


f secretary 


[Corporete Seal] 
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NEVWBURGER, LOEB & CO., INC. 


Officer's Certificate 
oS EEA EL CALE 


® 


I, PAUL RISHER, President of Newburger, 
. Loeb & Co., Inc.,-a Delaware corporation, pursuant to para- 


graph 10(b)5 of the Agreement dated December 31, 1970 between 


: ee Newburger, Loeb & Co., Inc. and. Newburger, Loeb & Co., a 


limited partnership, DO HEREBY CERTT7FY that the _representations 


- and warranties given by Newburger, Loeb & Co., Inc. in the 
aforesaid Agreement are true and correct as of the date of 
this Certificate; and that ali agreements to be performed and 

obligations to be fulfilled by Newburger, Loeb & Co.., Inc. 


under the aforesaid Agreement as of the closing date there- 


under have been performed to the extent they have not been 


Poe ee ae ‘ a sae 


> waived by Newburger, Loeb & Co. 


IN WITNESS WHEREOF, the undersigned has executed 


thi. Certificate the llth day of February 1971. 


President 


DEFENDANTS' EXHIBIT Y, 
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NEWBURGER, LOEB & CO., INC. 
5 Hanover Square 
New York, New York 


Newburger, Loeb & Co. 
5 Hanover Square 
New York, New York 


Gentlemen: 


We are writing you in connection with the closing the 
the transactions contemplated by the agreement between us dated 
December 31, 1970 (the "Agreement"). On behalf of Transferee, 
we hereby inform you as follows: 


1. On the basis of the examination of the relevant 
documents by our counsel, Finley, Kumble, Underberg, Persky & 
we hereby waive the representation and warranty in the second 
sentence of paragraph 4(b). 


2. We except from the warranty contained in Section 
4(d) and (e) -of the Agreement agreements entered into in 
connection with the consummation of the transactions contemplated 
in the Agreement. 


3. In view of the review which has been undertaken by 
our counsel, Finley, Kumble, Underberg, Persky & Roth, we waive 
the condition set forth in Section 6(f) of the Agreement. 


4. With respect to the condition in Section 6(g), we 
do not consider the threatened claims of CharlesGross, Mabel 
Bleich or Jeanne Donahue to be in violation thereof. 


5. With.respect to the condition set forth in Section 
6(h) concerning statutory and regulatory requirements, we waive 
this condition in view that this matter has been handled by our 
house counsel. 


DEFENDANTS ' EXHIBIT Y, 
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6. We acknowledge that you have complied with 


Section 6(m). 
7. We acknowledge that you have complied with Section 8 
of the Agreement. 


Very truly yours, 


NEWBURGER, LOEB & CO., 5 Mags 


oe peeae ne  * meen, Gana 
By ais... ; MM 


we received an opinion of our counsel, in the 


P.S. In addition, 
el of Transferor, and close on 


absence of opinion of couns 
that basis. 
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eet be BE el nade hceteadbel elton 


KNOW ALL MEN BY THESE PRESENTS THAT 
WHEREAS, Newburger, Loeb & Co., a New York limited 
pertnership (hereinafter called "Transferor") has this day 


transferred, assigned ‘and delivered to Newburger, Loeb & Co., Inc., 


a Delaware corporation, (hereinafter called iain lees eoreaia 


assets; and 
WHEREAS, Transferee has agreed to assume certain obligations 


‘of Transferor. a ‘ 


Fd 


~ 


NOW, THERZFORE, for eee and uabuaihe consideration, 
Transferee does hereny covenant and agree as follows: ‘er e 
oe Transteree assumes and agrees to leer gextare and 
discharge (a) all liabilities and obligations of Transferor set 
forth on the Balance Sheet dated December ahs 1970; (b) all 
“Liabilities and obligations of Transferor set forth on the schedule 
attached hereto; and (c) all Limpititios and obligations incurred 


by hs patina from December 31, 1970 to the date hereof in the 


-ordinaz ‘y course ae its business. 


2. Exc.. -=s herein provided, Transferee shall not assume 
or become liable for any obligations or liabilities of Transferor. 
3. . Transferee will indemnify and hold eee Transferor, 


‘any member thereof, and its successors and assigns, against any claims, 


losses or: liabilities resulting from the failure of Transferee to 


bs a Nace 


e 64a 


satisfy each and every obligation herein assumed. 


e £2 


_ IN WITNESS WHEREOF, Newburger, Loeb & Co., Inc. has caused 


e 


this Assumption to be executed by its duly authorized officer this 


llth day of February, 1971. : oe : 


e 


NEWBURGER, LOEB & CO., INC. 


[SEAL] 


* ACCEPTED AND AGREED TO: 


Newburger, Loeb & Co. oo 


a Pitt eke 


General Partner / 
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:4WBURGET, LOEB & CO. 
BALANCE SHEET 
DECEMBER 31, i970 


UNAUDITED 


ASSETS 


CURRENT ASSETS 
Cash in Bank & on Hand $ 142, 251 
Receivable from brokers & dealers : 255, 956 
Receivable from W. E. Hutton & Co. 

- Commissions $ 145,249 

'- Floor Brokerage 20, 283 

- Firm Trading - 306, 068 

- Omnibus 62,454 534. 054 
Receivables from customers unsecured (net of reserves) 21%, 644 
Market value of securities in partners, firm and 

subordinated accounts 1, 073, 940 
Prepaid expenses 

- Prepaid Conversion Cost 
_ + Prepaid Taxes - 62,675 
Other Current Assets 

- Good Faith Deposits 

- Receivable from Rosen & Co. 36, 276 

‘Total Current Assets a, dea, 199 


OTHER ASSETS 
Memberships in New York & American Stock Exchanges 

net of reserves 300, 000 
Furniture & Fixtures, net of depreciation 581,665 
Investment and Advances to Subsidiary Corporations 

- N/L Holding Co. 

- + N/L Sports Enterprises, Inc. (fully reserved) — 38, 500 

Subordinated Loan Receivable from W.E Tlutton - cash : 172, 389 
Subordinated Loan Receivable from W. E. Hutton- securities 206,617 


| 

MISCELLANEOUS 
Dividends Receivable (net of reserves $34, 363) 2, 783 
Rent Deposit 5,970 
James Anthony Liquidation ($11, 148 fully reserved) : - - 
Receivable from Partners 66,210 
Other 2,870 

TOTAL ASSETS $3,699, 510 
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NEWBURGER, LOEB & CO. 


BALANCE SHEET 
NECEMRER 31. 1970 


UNAUDITED 


LIABILITIES AND CAPITAL 


CURRENT LIABILITIES 
Payable to Brokers and Dealers 
Atlas Realty Liability 
Payable to Customers 
Accounts Payable and Accrued Expenses 
- Commissions to Salesmen 
- Interest on Capital 
- Dividends 
- Miscellaneous Accruals and Bxpenses 


RESERVE FOR LOSS IN NEW-LOEB SPORTS 


CAPITAL 


TOTAL LIABILITIES AND CAPITAL 


$154, 830 
45, 000 
58, 914 


160, 033 


$ 16,133 
197,949 
41,090 


418,777 


47, 876 


2,977, 685 


$3,699, 510 


pe iE RS RT 


A. srrcirie trata Ft SILITIL. 6 i E 55 
5 
1. §6 Beaver 


$20,000 - $25,000 to Landlord for back escalation for 
wages and taxes. 


9020 Flatbush Avenue 
$700 water bill. 


525 Seventh Avenue 
$1,500 - January rent payment due.* 


57 West 57th Street, Room 2000 
$7,000 November-January. 


4 East 28th Street (Hotel Latham) 
Vol. escalation $5,000. 
Rent: December-January $3,000. 


40 Exchange Place 
$3,000 per month, starting January ae 
(Paid until Decemzer 31, 1970.) 


One New York Plaza 
Lease settlement, $13,705 per month until June 1972. 


f 
Franklin Str Warehouse 
Waldorf Cart 


Beverly Hills Rent Claim. ** 


SPECIFIC EQUIPMENT OBLIGATIONS 
1. Six Savin Business Machines: $1,000 back lease owing. 


2. ‘Bunker Ramo: $6,000 from closed offices 
(Three months - November-January) . 


SPECIFIC PROFESSIONAL AND OTHER SERVICES (Contested or Overdue) 


1. Lipkowitz & Plaut $-2,000 
2. Managers' Salaries 25,000 


TAXES 


l. State and Local Taxes of Transferor as a separate 
entity from January 1, 1970 to Closing Date, if any. 


Real estate, water and similar taxes and asscsesments 
with respect to premises at 2091 Broadway. 


MISCELLANEOUS 
ne A 
1. Claims, if any, of Ned Frank and/or Sanford Roggenburg 
for payments in connection with Transferor's profit- ) 


sharing plan. (x~ 


See Schedule “c", Item 15. 
See Schedule "“C", Item 12 


SCHEDULE A-2 


3 
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® vEFENDANTS' EXHIBIT Y, 
Item No. 18. 


FP. CONTINGENT LIABILITIES 


a 1. The Corporation will assume liability, if any,' for all items 
set forth in Schedule "C". In addition, the Corporation 
will pay for all costs and expenses in connection with 

the defense of all such items. 


2. Indemnity Agreement on Seaboard Surety Company, 
Bond No. 74426, for 1,200 shares of Warner Lambert 
Common Stock, amount open (approximately $84,000). 


G. 1. All liabilities, obligations and claims of whatsoever kind 


and nature with respect to or arising out of or in connec- 


tion with any of the leases, contracts, agreements and other 


commitments set forth in Schedule "B" hereto. 


2. All liabilities, obligations and claims of whatsoever kind 
and nature with respect to or arising out of or in connec- 
tion with the amendment, modification, assignment, extension, 
settlement or cancellation on or subsequent to August 1, 
1970, of any leases, contracts, agreements and other commit- 


ments of the Transferor, whether or not any of such leases, 


contracts, agreements and other commitments are set forth 


in Schedule "B" hereto. 


3. All liabilities, obligations and claims of whatsoever 
kind and nature with respect to or arising out of or in 


connection with any and all professional and other services 


a 


rendered for and on behalf of the Transferor at any time and 
t . 


from time to time between August 1, 1970 and the Closing 


(as such term is defined in the Agreement). 
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4 All liabilities, obligations and claims of whatsoever kind 
and nature with respect to or arising out of or in connec- 


tion with the Buffalo caves Basketball Team, including the 


claimsof Peter Crotty and Norman Blass. 


5. All liabilities, obligations and claims of whatsoever kind 
and nature which are directly reflected in the books and 
records of the Transferor maintained by the accounting 


department of Transferor (whether or not all or any 


portion of the amount thereof is so reflected or referred 


to}. 


6. All liabilities, obligations and claims of whatsoever 
kind and nature relating to the business of Transferor (a) 
of which any one of Paul Risher, Robert Muh, Fred Kayne or 
Lawrence Berkowitz have actual knowledge on February 11, 1971, 
or (b) which written notice was received by the Trans- 


feror after August l, 1970. 


7. All liabilities, obligations and claims, if any, 

Xe 

of George F. Conniff, Jacob Schafer, Robert F. Therese, 
John F. Thistleton and Joseph L. Searles, III, with respect 


to the balances in their respective capital accounts as of 


December 31, 1970 and as of the Closing Date. 


al 


8. If the taxable income realized by the Transferor with respect 
to the period commencing on January 1, 1971 and ending on the 
close of business on February 10, 1971 shall, in the reasonable 


Cquuroh ov livacied parhur) 


Opinion of the certified public accountants for any member of the 


% 'YDEFENDANTS' EXHIBIT Y¥, ff 
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Transferor, produce for such member any Federal, State or 
— local taxes in any year(including, for all purposes hereof, 
‘N 
athe amount of any tax loss carry-back 


or carry forward to which svch member would otherwise be entitled), 


by reasongy of any reduction 


which but for such taxable income would not be produced in such 
year, the Transferee agrees to pay to such member of tne 
Transferor an amount equal to all of such additional taxes so 


produced within 3-1/2 months from the end of the year in which 


such tax shall be due. ; 3 

The enumeration of specific items on this Schedule A-2 
shall not, to any extent, limit the provisions of paragraph 1 
through 8 above. : 

The headings and captions in this Schedule are merely for 
identification purposes and in no way limit in any way the 


provisions thereof. 


om™ 


re) © veremmants' exxrztry, @ +) 
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LEASES & OTHER CONTRACTS 


A. Location 


66 Beaver 
(5 Hanover Sq.) 
8th & 9th Floors 
10th Fl. 
12th Fl. 
14th Fl. 
24th Fl. 
40 Exchange Place 
6th Fl. 
4 East 28th Street 
525 Seventh Avenue*** 
57 W. S7th Street 
2091 Broadway 
250 Pa’: Avenue 


*Century City (1900 Ave. of the Stars) 


**Beverly Hills (119 N. Doheny Dr.) 
~—-~ 
55 Hudson Street (Franklin Moving & Storage Company) 
*52 Broadway 7th Fl. 
#115 Broadway 18th Fl. 
*76 Beaver Street 6th Fl. ; 
*931 Madison \ 


ctation and Information Services and Equipment 


Bunker Ramo 

Trans Lux 

Dow Jones 
Ultronics Systems 
NASDAQ LEVEL I 


rarer 7 « 


*Denotes all or a portion of the space is currently being sublet. 
**Arbitration with Lewis Bracker-see Schedule "C", Item 12. 
**kSee Item 15, Schedule "c". 
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Item No. 18. 
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‘Insurance Contracts 


Brokers Blanket Bond, etc. fear 
Automobile Non-Ovwmership 
Office Building Contract 
Office Package Policy 
Umbrella Liatility 

Long Term Disability Policy 
New York State Disability 
Group Life Contract 

Steam Boiler 

Workmen's Compensation 

Blue Cross and Blue Shield’ 


Savin Business Machines 
Picture Rental - California Office < 
Subscriptions - various financial and legal services 
Wall Street Bookkeeping 

ternal Control Specialists 
Larry Firrinciell 


Retail Credit Bureau of Greater New York; Exchange Firms 
Information Service . 


Building Meintenance, cleaning contracts and atr conditioning 
(Master Cooling) 


Clearing Agreement W. E. Hutton 

' Agreements concerning Cireuit Technology with said corporation, 
Chartered New England, Golenbock and Barell, Irving Friedmen and 
Jim Herbert 

Lawrence Berkowitz - Employment Contract 

Minco Co. (Pneumatic Tubes) 

Three Automobile Leases 

Markit Communications, Inc. (Private Placenent - Best Efforts) 
Estabrook - Printing 2 


Norman Blass - $30,000 remaining - finder's fee - Buffalo Braves 


Profit-Sharing Plan 


a 


Letter agreements with First National City Bank with respect 
to loans to certain partners 


Any and all underwriting contracts _ i 
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; LITIGATION WY 
€> Litigation Where Transferee Or Any Of Its ‘. x! 


- Partners Is Defendant Or Where A Counterclaim oj 
‘Is Instituted Against Any Of Them Attorney Rep. Claim | 
1. Belmont Franchising Matter (several cases) Golenbock and Barell $ 19,000 
2. Lincoln Securities : : 15,400 
3. Murad, Onig & Ogene - NYSE Finley, Kumble _. 15,000 
‘ 
4. J&slow Investment Co. & Arthur & Yetta Shapiro O. K. Fraenkel 114, 325 
ra (106,000 ppnitive 
14,325 comp.) 
5. Pershing & Co. (Westec Loss) 0. K. Fraenkel . 17,600 i 
6. American Nat'l Bank & Trust Co. of Chicago O. K. Fraenkel 85,000 Til sear ei rS) 
(25,000 ‘punitive “WU 
60,000 comp.) cf ? 
Eis 
. 7. Maryland National Bank v. Blum & N/L 82,418.75 zd 8 
Jacobs v. Blun & N/L ae i 
ng aa 
8. Marie Louise Jam O. K. Fraenkel 30,000 est. 00 1 
iss (Amount not specified ° By 
9. Jacobi, American Assn. of Sec. Reps. v. N/L et al Finley, Kumble in conpiaints a 
Hi 
ion, ‘@ 10. George Polk Finley, Kumble 137,000 : 
n and : 
ll. DiJulio, et al v. Digicon Inc., et al Dewey, Ballantine 66,000 
12. Lewis Bracker (rent claim 1 mo. Beverly Hills) Finley, Kumble 3, 500 
13. Hershberg Oo. K. Fraenkel 2,000 mn 
14. Simonoff, Pyser & Citren Finley, Kumble 22,500 
‘ts ) 15. Fashion Center Building Corp. v. N/L and ee 
| Andrew Newburger (rent claim 2 mos. 525 7th Ave.) Finley, Kumble 1,500 Tg 
hs 16) Peter Crotty 100,000 
jraves Ve) \ 
‘ \ 
ot 


Potential Litigation in which Newburger, Loeb and/or any of its 


iY 


Partnexs and/or the Transferee may be defendant Claim (est.)* 


. 


i. Seymour Kott $31,000 


2. Jenny Grunbacher (alias "Marie Alvarez") : : $ 5,000 
‘ 
- Charles Gross, Mabel Bleich, Jeanne Donoghue and Amounts related to capital account and/or rights 
Lewis Bracker and obligations under the Restated Articles -£ 
Limited Partnership of the Transferor, datec, » 
2/26/70 and/or threatened claims arising frowor 
in connection with this Agreement and/or damages 
arising from “non-Competition" clause in the 
aforementioned Partnership Agreement. 
Sheldon Silver : $30,000 


First National City Bank (EduWorld) : $240,000 


D> gZINGaHOS 
“ON We RT - 


, SINVWONE AIG 


Joseph Tart, Marjorie Keller & Robert Mullarkey Libel claim 


8T 


Abraham & Co. $11,000 (approx.) 


Complaints and claims, not otherwise referred to herein, 
received prior to closing from customers, brokers, 
dealers and banks in connection with the carrying on 

of its business, none of which exceeds $10,000. The 
Transferee assumes such claims in the maximum aggre- 
gate amount of $100,000. 


‘Kk LIGIHxXg 


a 


5S 


——_——— 
* Estimate for identification of claim only, rather than 
limitation of liability. 
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LEON TINLEY 
STEVE J RUMELE 
MCL US SERB IHG 
RNOBOERS S. PTR S*Y 
MENGEMT ©. ROTH 
OtNact ZIMMERMAN 


RICH4ED £.CARTER 
PAUL A.AUTIRA 

LEWIS r SANOLEN 
STANLEY L.GOLGEN 
BeNnsamte IRA WERTZ 
JCRM eo AAA TOON 
DONALG S-SNIGES 
wHOwAac L. Bast 
ROBERT £.FEC ZZ 


wy 


FiInLEY. KUMBLE. LINDEAG.RG. PERSKY 


Lou's BEC 

NORMAN ROY GRUTMAT 
THEODORI oy. GREENE 
ALAN M.GELR 

3. HOWARC RAPPAPORT 


STEPHEN A.WEISS 

L MARTIN GiEOS 
MICHAEL A BAMCERCER 
ROPERTL.FALY ER 
LENOFE O.KALNUS 
SHELOON 4. GOLOSTECIN 


WILLIAM F. ROSENBLUM, JR. 


PETER vy. LANc 
STEPHEN G. DICKERMAN 


Newburger, Loeb & Co. 


5 Hanover 
New York, 


Gentlemen: 


We have acted as counsel for Newburger, Loeb & Co., inc., 


Square 
New York 10004 


Re: 


c 
oO 


and Newburger, 


Git A SS SS Se 


ROTH 
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Agreement dated Decenner 31, 1 


between Newburger, Loeb & Co., 


Toes & CO. 


19. 


February ll, 


970 


Inc. 


E B59 


477 MADISON AVENUE 
NEW YORK.NEW YOFA woe 


7$5-760° 
{AREA CODE 212) 


CAGLE: -ENFINLEY 
NES’ YORK 


a Delaware corporation (hereinafter called the "Transferee") in 


connection with the agreement between you, as Transferor, and 


Transferee dated December 31, 1970 (the "Agreement") under which 
you are transferring to the Transferee all of your assets, real 
and personal, tangible and intangible, vested or contingent, of 
any nature whatsoever to the Transferee, and the Transferee is 
assuming certain liabilities as more specifically set fosth in 


the Agreement. 


In this connection, we have examined such certificates 


of officers of the Transferee and copies certified 
of such corporate documents and resolut 


and other corporate records as we have 
as the basis for our opinion hereinafter set forth. 


to the accuracy of material factua 


to our satisfaction 
ions of the Transferee 
deemed relevant and necessary 
We have relied 
upon such certificates of officers of the Transferee with respect 


1 matters contained therein 
which were not independently established. 


Based upon the foregoing, we are of the opinion that: 


a 


validly existing and in good standing under the laws of the State 
of Delaware and has been duly qualified in the State of New York 


The Transferee is a corporation duty organized, 


ao ts 


the 


ote 


<. * 
G 2 
. F ’ KUMBLE, UNDERBERG, Persny & ROTH Re 
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Item No. 19. ; 
Newburger, Loeb & Co. E 56 
February ll, 1971 


Page 2 


as a foreign corporation authorized to transact business therein. 
We have prepared and filed with the State of California the 
appropriate papers in order to qualify the Transferee as a foreign 
corporation authorized to do business therein, and, to the best 

of our knowledge and belief, upon the receipt of such papers by 
the Secretary of State of the State of California such papers 
shall be accepted for filing and the Corporation shall be guali- 
fied as a foreign corporation in the State of California. 


2. The execution, delivery and performance of the 
Agreement have been duly authorized by the Board of Directors 
of the Transferee. 


Very truly yours, 


FINLEY, KUMBLE, UNDERBERG, 
_PERSKY & ROTH 


a 
By: Robert S. Persky 


RSP:sk 


DEFENDANTS ' 
Item No. 20. 


EXHIBIT Y, 


GREETING: Know Ye, That Newbrrcer, Loeb & Co., Inc., 


- corporation orc2nized and existing uncer the laws of the 


State of Delawere for and in consideraticn of the sum cf 


One ($1.00) Dollar lawful money of the United States of 


America to it in hané paid by the persons listed on Schedule 
A annexed babeto (rechenuis A Persons") the receipt whereof 
is hereby eckno-vwledged, nave remised, released, and forever 
discharged and by these presents does for itself and its 
successors and essigns, remise, release and forever discharge 
the said Schedule A Persons, their heirs, executors, admin- 
istrators, successors and assigns of and from all, and all 
manner of acticn end actions, cause and causes of action, suits, 
debts, dues, suzs of money, accounts, reckoning, bonds, bills, 
specialties, covenants, contracts, controversies, agreements, 
promises, variances, trespasses, Camages, judgments, extents, 
executions, claims and demands whatsoever, in law, in admiralty, 
or in equity, which against them, it ever had, now has or which 
it, its successors or its assigns hereafter can, shall or may 
have for, upon or by reason of any matter, cause or thing what- 
soever from the beginning of the world to the day of the date 
of these presents, except for the cbligations relating to the 
Agreement dated as of the 3lst day of December 1970 between 
Newburcer, Loed & Co., Inc., and Newburger, Loeb & Co., and the 


documents executed in connection therewith and collateral thereto. 


This release may not be changed orally. 


IN WITNESS WHEPEOF, the undersigned, under the authority 


DEFENDANTS'. EXHIBIT Y, 
Item No. 20. 


of the Board of Directors of Newburger, Loeb & Co., Inc., has 


set his hand and its seal on behalf of said Newburger, Loeb & 


 S0Gey TAS. 


NEWBURGER, LOZ&B & CO., INC. 


oe fos 
TZ, fH VE 
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SCHEDULE A 


Andrew M. Newburcer 
Robert L. Newburcer 
Leo Stern 

Robert L. Stern 
Richard D. Stern 
Edward R. Holt 
William McGovern 5 
Harold J. Richards 
Sanford Roggenburg 
Edward Rubin 

Julius Schnall 


Ella L. Newburger, Andrew M. Newburcer, Robert L. 
Newburger, and Donald L. Newborg, as Executors of 
and Trustees under the Last Will and Testament of 


Lester M. Nevwburcer, Deceased 


May U. Newburcer, and Georce B. Levy, as Executors 

of and Trustees under the Last Will and Testament of 
Morris Newburce Deceesed (a limited partner as of 
November 30, is 


70) 
Gerald N. Franx 
Willard S. Irle 
Jack Wachs 

Saul A. Brown : : . ai 
Joseph W. Quarte 

Philip Shulmen 

Ned Frank 

Fred Kayne 

Adolphus Rogcenburg 

John F. Settel 

Charles Sloane 


DEFENDANTS' EXHIBIT Y, Item No. 21. 
INDEMNIFICATION AGREEMENT al 
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AGREEMENT made as of this llth day of February, 1971, . 
between Newburger Loeb & Co., Inc., a Delaware corporation 
(hereinafter the “Company") and Albert Dworkin, Milton Lobel, 

Shieley 
Irving Lobel, Geza Polaty, Kinko Polaty, Sesen P. Newburger 


and Betty N. Newborg (hereinafter collectively the “owners e 


of the Subordinated Accounts") 


Wi THES SET 8: 

WHEREAS, pursuant to the terms of an agreement 
between the Company and Newburger Loeb & Co. dated as of 
December 31, 1970, the owners of the Subordinated Accounts 
have noneented to the transfer of their accounts from 
Newburger Loeb & Co. to the Company and have extended the 
idiiaaitecie cia of the subordination agreements covering 
such accounts to December 31, 1972 in order that the 
Company may acquire the business of Newburger Loeb & Co. 
and continue it with the approval of the New York Stock 
Exchange; 

NOW, THEREFORE, in consideration of the foregoing, 
the Company and the owners of the Subordinated Accounts 
tee i follows: 

1. The Company will indemnify and hold 
harmless each of the owners of the Subordinated Accounts 
against any losses, claims, damages or liabilities, joint 
or several, to which the owners of the Subordinated Accounts 


may become subject at common law or otherwise by reason of 


DEFENDANTS’ EXHIBIT Y, Item No. 21. 


_ E Ses 


the assertion that (i) said transfer was in violation’ of any 
provision of the subordination agreement, (ii) any portion of 
such accounts may have been repaid to such owner as a result 
of the teana tar thereof to the Company or (iii) said transfer 
was in derogation of the rights of any creditor of Newburger 
Loeb & Co. 

2. The Company will reimburse the owners of 
the Subordinated Accounts for any legal or other expenses 
reasonably incurred by the owners of the Subordinated 
Accounts in connection with investigating or defending 
against any such claim. Within ten (10) days after receipt 
by any owner of a Subordinated Account a notice of any claim 
or the commencement of any action or proceeding in respect 
of his Subordinated Account, the owner of the Subordinated 
Account shall notify the Company in writing thereof; provided, 
however, that the omission so to notify the Company shall 
velieve the Company from any liability which the Company - 
may have to any owner of a Subordinated Account other than 
under this agreement. 

3. No owner of a Subordinated Account shall be 
entitled to ol aiiiaes any right of indemnity hereunder against 
the Company with respect to any amount due under any settle- 
ment unless the Company shall approve such settlement, 


which approval shall not be unreasonably withheld. 


DEFENDANTS' EXHIBIT Y, 
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st Sis 
IN WITNESS WHEREOF, the parties hereto have 
caused this agreement to be duly executed as of the 


Pe “day of February, 1971. 


ely ASE. 


ental 


President 


“ 
Ltt hek HE Urershucn 
Albert Dworkin 

MIeTev ceo 44S 


fez Gehoe- 4) uh & Cy 


Milton Lobel . 
JRVUIVG Cyeet 


Ly Ail Diesen, Fatty 
rving Lobel 
> at 


“yyy meer 


7 
NEWBURGER LOEB & CO., INC. 


Fhiebey fa Asi LaoSprr 


2 wee i ae th te 
-Sueer P. en 
SBintL/ 


Berry ri KS, seV3SeS C- 
Betty N. Newborg 


i Fog SO 


@ Tim 


DEFENDANTS’ EXHIBIT Y, 
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February 11, 197] 


Ella L. Newburger, Andrew M. Newburger, 
Robert L. Newburger, and Donald L. Newborg, 
as Executors of and Trustees under the 

Last Will and Testament of Lester M. New-~ 
burger, Deceased; May U. Newburger and 
George B. Levy, as Executors of and Trustees 
under the Last Will and Testament of Morris 
Newburger, Deceased; Gerald N. Frank; Willard 
S. Irle; Jack Wachs; Saul A. Brown; Joseph W. 
Quarte; and Philip Shulman: 


Dear Sirs: 


In order to induce you to enter into the reor- 
ganization agreement pursuant to which the assets of 
Newburger, Loeb & Co., a partnership, are being trans- 
ferred to the undersigned, and to accept for your interest 
in the said partnership, notes and preferred stock of the 


undersigned as set forth in the reorganization agreement, 
we hereby agree to indemnify you and each of you and save 
you harmless against auy liebility, cost or expense, in- 
cluding reasonable attorneys' fees, that you may suffer 
or incur if any creditors of the part~ership of Newburger, 
Loeb & Co., now existing or who may 1..w have any rights 

or claims against said partrership and who shall have not 
been paid in full by the undersigned (whether or not the 
undersigned has assumed the obligation to pay such creditors 
in the reorganization agreement), assert and establish any 
claims against you ox any of you by reason of the notes 
and preferred stock that you are receiving from the under- 
signed as aforesaid. 


Very truly yours, 
NEWBURGER, LOEB & CO., 


° PA 


a 


pyri cae fof Bnd 
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NEWBURGER, LOEB « CO., IMC. 
S Hanover Square 
New York, New York 


February 11, 1971 


Messer. Robert Steefel, 
Arthi = Richenthal and 
Daniel Eisenberg 

c/o Robert Steefel, Esq. 
Stroock & Stroock « Lavan 
61 Broadway 

New York, New York 


Gentlemen: 
This letter is addressed to you as representatives 
of the Limited Partners of Newburger, Loeb «© Co., and is to 


confirm our agreement, that, at any time subsequent to the 
Closing of the transactions contemplated by the Agreement 


Very truly yours, 


NEWBURGER, LOEB & Co., Inc. 


DEFENDANTS' EXHIBIT Y, 
Item No. 24. 


Employment Agreements between Transferee 
and Peul Risher, Robert Muh, Fred Kayne 
and Amdrew Newburger. 


c 6 6S8Ce 


EMPLOYMENT AGREEMENT made and entered into as of the 
lith day of February, i971, by and between NEWBURGER, LOEB 
& CO., INC. (the "Employer"), a Delaware corporation, and 
ANDREW M. NEWBURGER (the "Employee"). 


QI PUPesats: 


WHEREAS, the Employer desires to employ tie Smoloyee, 
and the Employee desires to be employed by the Employer. ipon 
a the terms and conditions hereinafter set forth. 


NOW, THEREFORE, in consideration of the foregoing orem- 
4ses and of the mutual covenants hereinafter contained, the 
parties hereto hereby agree as follows: 

FIRST: The Emoloyer employs the Employee as ea registered 
representative of tne Employer for the period (the "Employment 
Period") commencing on ‘he date of this Emoloyment Agreement 
and terminating on February 25, 1972, unless sooner terminated 
as hereinafter orovided, it being understood that th2 Emoloyer 
shall not have the right to discharge the Emoloyee from its 
employ for any reason whatsoever other then his willful mis- 
feasance. The Employee accepts such employment, agrees to 
perform such services reasonably consistent with his duties as 
such a recisterced rocresgentative end avrees diligently. to devote 
his entire business time, skill and attention to such services, 

i : provided, that the Employee shall not be required to nerform 
any services for the Employer during reasonable vacation periods 
and during periods of illness. 


SECOND: The Employer shall vay to the Employee, and the 
Employee shall accept from the Employer, as compensation for 
the Employee's services during the Employment Period, commis— 
sions and fees on all securities transactions on accounts 
handled by the Employee, computed at the highest rate then 
paid by the Employer to registered representatives in its 
employ, payable in accordance with the Employer's customary 
payroll policy. As an advance against such commissions and 
fees, the Employer shall pay to the Employee, and the Employee 
shall accept from the Employer, (i) an advance payment in the 
amount of $1,000, payable on or prior to February 28, 1971, 
on account of such commis;’ons and fees to be earned by the 
Employee as aforesaid during the period commencing on the 
date hereof and ending on February 28, 1971, and (ii) an 
advance payment in the amount of $2,000 per month, payable 
on or about the 15th day and the last day of each month 
during the Employment Period, commencing on or about the 
15th day of March, 1971. The Employer shall not be 
required to make any advance payment to the Employee 


“ , : 2. 
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pursuant to the vrovisions of the second sentence of this 

Article SECOND which shall exceed the excess of $10,000 over 

the amount of commissions and fees payable by the Employer to 

the Emoloyee pursuant to the provisions*of the first sentence 

of this Article SECOND. Nething herein contained shall prevent 
‘the Employer frem paying to the Emplovee. such additional and 
other compensation from time to time during the Employment Period. 
The Employee shall be entitled to varticipate, on the same basis, 
subject to the same qualifications, as other registered repreéeséi- 
tatives employed by the Employer in any pension, profit-sharing, 
‘life insurance, health insurance, hospitalization or other plan 
in effect with respect to such employees. \ 


THIRD: The Employer agrees that it will ake all payments 
required to be made by it to the Employee hereunder when and as 
the same shall become due and payable and that it will duly and 
punctually perform and ‘comply with all other agreements on its 
part to be perfc ied or complied with hereunder without any de- 
duction, set-off sr counterclaim of any kind or nature whatso- 
ever which it may have against the Employee with respect to or 
arising out of or in connection with any matter occurring or 
alleged to nave occurred on or orior to tne date of this Employ- 
ment Agreement, including, without in any manner limiting the 
generality cf the foregoing, any action or alleged action taken 
or any omission or alleged omission by the Employee in his indi- 
vidual capacity or on behalf of Newburger, Loeb & Co., a New 
York limited perimersnipg, aid any obligation of the Imsloyce 
under a certain Agreement, dated as of December 315 1.970, OY 
‘and between the Employer and said Newburger, Loeb & Co. 


FOURTH: All communications hereunder shall be in writing 
and shall be sent by registered or certified mail, return re- 
ceipt requested; if intended for the Employer, shall be addressed 
to it, attention of its President, at 5 Hanover Square, New York, 
New York 10004, or at such other address of which the Employer 
shall have given notice to the Employee in the manner herein oro- 
vided; and if intended for the Employee, shall be addressed to’ 
him at 1120 Park Avenue, New York, New York 10028, or at such 
other address of which the Employee shall have given notice to 
the Employer in the manner herein provided. 


FIFTH: The Employee may at any time terminate his emoloy- 
ment by the Comoany by giving at least ten days' prior written 
notice to such effect to the Company, at which time Employee's 
compensation hereunder shall terminate. Employee shall not be 
required to repay any prior advances, however. 


SIXTH: In the event of the Employee's death during the 
Employment Period, this Employment Agreement shall terminate 
forthwith, but the Employer snall vay to the executors or ad- 
ministrators of the Employee's estate tne compensation to which 


‘a 


3. 
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he otherwise would have been entitled hereunder to the last 
day of the month in which his death shall have occurred. 


SEVENTH: This Employment Agreement constitutes the 
entire understending between the parties, and no waiver or 
modification of the terms hereof shall be valid unless in 
writing signed by the party to be charged and only to the 
extent therein set forth. 


EIGHTH: This Employment Agreement shall be governed by, 
i le tc in accordance with, the laws of tne State of 
ew York. 


.NINTH: This Emoloyment Agreement shall be binding upon 
and inure to the benefit of the parties hereto, their respec- 
tive heirs, administrators, executors, successors and assigns; 
provided, however, that this Employment Agreement may not be 
assigned by either of the parties hereto. 


TENTH: This Employment Agreement may be executed in one 
or more counterparts, each of which shall be deemed an original. 


IN WITNESS WHEREOF, each of the parties hereto has exe- 
_euted this Laployment Agreement the aay anc yoar first above 
written. 


NEWBURGER, LOEB & CO., INC. 


Soe’ flies 


res 
Z 


i At oe Or~ 5. Fag 


: rew M. Newourger 


eae. 
ne be 


° ee EMPLOYMENT ACREEMENT eS Bee 
AGREEMENT made as of ehe llth: day of February 
1971, by and between Newburger, Loeb & Co., Inc. 

a corporation organized and existing under and by 


virtue of the laws of the State of Delaware, having an 


office at.5 Hanover Square, New York, New York 
(hereinafter referred to as the “Company") = 
" paul Risher residing at 22 Pheasant Lane, 
+ Stamford, Connecticut ae (hereinafter referred 


to as the “Employee") . 


WHEREAS, the Company is desirous of employing 
the Employee in the capacity hereinafter stated, and the 
Employee is desirous of entering into the employ of the 


- Company in such capacity for the period and on the terms 


if : - and conditions set forth herein: .., 


‘ 
NOW, THEREFORE, in consideration of the premises 


and of the mutual covenants and conditions herein contained, 


the parties hereto do hereby agree as follows: 


= ore 


te ie. = Introduction: ‘rhe Company hereby employs the 


_.L. Employee and the_Employce hereby accepts employment with 


the Company upon the terms and conditions herein contained. 
, er Term: The Employee shall be employed by the Company 
for a pericd commencing February 11, 1971 


and ending at the close of business on December 31, 1972. 


If at any time during the term of this Agreement, the 


—--—--—-—- — + ---Employee shal]. be discharged for cause by the Board of 


- 


® 


‘Directors and/or stockholders of the Company, this Employ- 


ment Agreement shall terminate as of this date of discharge. 
“3. Compensation: 
(a) For services to be veadecsd hereunder and during 
the term hereof, the Company agrees to pay and the Employee 
| nee a asec as cull ial een compensation for each year 
this Agreement is in effect commencing the date hereof, the 
| greater of (i) a fixed salary at the rate of $35,000 per annum 
payable in installments in accordance with the prevailing 
payroll practices of the Company, or (ii) commissions at the 
rate then generally paid to registered representatives on 
PDA ow a obtained by the Employee on or after the date of 
this Agreement. 
(b) In addition, the Board of Directors of the Company 


may grant additional compensation to the Employee; provided. 


however, that the aggregate of all compensation paid to 


c. B74 


Paul Risher and Robert Muh in any fiscal year shall not 


exceed 16% cf the Company's net profits in such year (computed 
wiithout giving effect to the deduction of such compensation); 
eid acnethed: tixieex, that no additional compensation shall 
e granted to the Employee if the Company is in default with 
wespect to any payment of interest on its Subordinated 
Gonvertible Notes due December 31, 1974 or any payment of 
amterest on its Subordinated Accounts or the Company has 
failed to declare and pay any dividend due on its Series A 
Gonvertible Preferred Stock. 
4. Duties: During the term of employment hereunder, Employee 
“Shall be employed as a senior executive officer, shall perform his} 
services to the satisfaction and at the pleasure of the Board 
of Directors and b celiciaens of the Company, shall devote his 
full time and efforts to the business affairs of the Company 
and shall pexform such other service consistent with his 
coelickan as may be assigned to him by the Board of Directors of 
the Company. Employee hereby consents to serve as an officer 


- “see 


and/or director of the Company or any subeidiacy or affiliate 


without any additional salary or compensation. The Employee 


shall be entitled to a reasonable vacation period. 


enrages 


, 5. Working Pacili ties: The Employce shall be furnished 


uch facilities and services as are suitable to his position. 


and adequate for the performance of his duties hereunder. 


td 


: of. ae | 
6. Illness or Incapacity: If on account of physical or 


mental disability, Employee shali fail or be unable to per- 
.form the services required pursuant to‘ this Agreement — a 
continuous period of six (6) consecutive months or for a 
eee of' six (6) months during any twelve (12) month | 
a the Company may, at its oe thereafter siainca ici 
this ‘Agreement upon written notice to Employce, men upon the 


giving of such notice, employment, hereunder shail be termin- 


ated. Until the Company shall have terminated Employee's 


_* employment pursuant to this Agreement in accordance with the 


foregoing, Employee shall be entitled to. receive his £01) —- 


salary notwitnstanding any such physical or mental disability. 
7. Death of Employee: Upon the death of Employee | 

during the period of ie employment, this Agreement shall 
eibeictinelin terminate. 

; 8. ‘Covenant Not to Comvoete: Employee shall devote 
his best efforts, skills and attention exclusively to the 
affairs of the Company, and shall serve the Company diligently 
and to the best of his ability. Employee shall not, for 


the term of this Agreement, either directly or indirectly 


be employed by, or be interested in, any other person, firm 
or corporation, except that he may own minority interests in other 


{ businesses. 


“the Company, including the Company's obligations hereunder. 


E STs 


9. Enforecability of Contract: The Employee acknowledges 


that the services to be rendered under ue provisions of this 


Agreement are of a aa port are and extraordinary character 


. 
ce 


and that it would be difficult or ne to replace such 
services and ‘that by reason thereof, the Employee agrees and 
consents that if he violates any of the oe of this Agree- 
‘ went, the as in addition to any nen rights and remedies 


available under this Agreement or: otherwise, shall te 


: entitled to an injunction, restraining the Employee from 


committing or continuing ony violation of this Agreement. 


10. Assignment: This Ancacnent and all rights here- 


under are personal to Employee and shall not be assignable, 


any any purported assignment shall not be vaild and binding 


_on the Company. The Company may assign this Agreement and 


all of its rights Ret seneae to any person, firm or corpora- 
tion succeeding to bin business, provided said. ‘Compa ny shall 


assume (by contract or operation of law) the obligations of 


a 


teers 


1). Entire hareonent: This Agreenent se ets forth the 
entire agreement and understanding rkeeon the parties as 
to’ the subject matter hereof, and merges and supercedes all 
prior discussions, agreements ek bende of every and 


any nature between them, and neither party shall be bound ‘by 


any condition, -efinition, warranty or r-evresentation othe” 


than expressly set forth or provided for in this Agreement, 
a7] 


or as may be, on or subsequent to the date hereof, set forth 
in writing and signed by the party i be bound thereby, al 
this Agreement may not be changed, modified or deeedented 
except by an agreement in writing signed by all of the par-_ 


ties hereto. 


oo 
* 


: 12. Governing Law: - This Agreement shall be construed 
: and enforced in accordance with the laws of the-State of 
"New York. 


~, 13. Captions: All captions and headings in this 


‘Agreement are solely for ‘convenicnce in-iocating its vari- 
-ous provisions, and shall not be construed or referred to 
jin resolving any questions, interpretations or construction. 
¢ 


14. Parties in Interest: The terms and provisions of 


awe 


‘this Agreement shall bind and inure to the benefit of and 
be enforceable by the Employee and his heirs, executors, 


legal representatives and assigns, and by the Company and 


its successors in interest and assigns. 


IN WITNESS WITEREOF, the parties hereto have exccuted this 


Agreement as of the day and year first above written. 


Attest: NEWBURGER, LOEB & CO., INC. 


. —. Ba A (Esrbonale f Lada y, vP 
witnone | iG , an a ee a | 
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EMPLOYS MET AERERMENT 


AGREEMENT made as of the llth day of February 
1971, by and between wevieurger, Loeb ‘ Co., Inc. } 
a corporation organized and existing under and by 
virtue of the Laws of the State of Delaware, having an 
office at.5 Hanover Square, New York, New York 


(hereinafter referred to as the "Company") and 


Robert Muh residing at 


"200 East End Avenue, New York, N. ¥.,(hereinafter referred 


to 3 as the "Employee") . 


WHEREAS, the Company s#' desirous of employing 
the Employee in the le oni hereinafter stated, and the 
Employce is desirous of entexina into the éowriey of = 
Company in such capacity for the period and on the terms 


and conditions set forth herein: : 
‘ 
NOW, THEREFORE, in consideration of the premises, 


and of the mutual covenants and conditions herein contained, 


the partics hereto do hereby agree as follows: 


-. te Introduction: ‘The Company hereby employs the 


. Se? 


__.. Employee and the_Employse hereby accepts employment with 


the Company upon the terms and conditions herein contained. 


22. Term: The Employee shall be employcd by the Company 
_ fora period. commencing Februery ll, 1971 | 
and ending at the close of business on December 31, 1972. 


If at any time during the term of this Agreement, the 
----———~--:-Employee shall be discharged for cause by the Board of 
ileal Directors and/or stockholders of the Company, this Employ- 


ment Agreement shall terminate as of this Gate of discharge. 
“3, Compensation: 

(a) For services to be rendered hereunder and during 
the term hereof, the Company agrees to pay and the Employee 
aatees to accept as full and complete compensation for each year 
this Agreement is in effect commencing the date hereof, “he 
parerer of (i) a fixed salary at the rate of $35,000 per annum 
payable in installments in accordance with the prevailing 
payroll practices of the Company, or (ii) commissions at the 
rate then generally paid to registered representatives on 

ON new Eusingss obtained by the Employee on or after the date of 
this Agreement. 
(b) In addition, the Soars of Directors of the Company 


may grant additional compensation to the Employee; provided, 


however, that the aggregate of all compensation paid to 


Paul Risher and Robert Muh in any fiscal year shall not E 580 
exceed 15% of the Company's net profits in such year (computed 
without giving effect to the deduction of such compensation) ; 
and eenvnded further, that no additional compensation shall 

be granted to the Employee if the Company is in default with 
respect to any payment of interest on its Subordinated 
Convertible Notes due December 31, 1974 or any payment of 
interest on its Subordinated Accounts or the Company has 


failed to declare and pay any dividend due on its Series A 


Convertible Preferred Stock. 


4. Duties: During the term of employment hereunder, Exployee 
shall be omplcoycd as a senior executive officer, shall perform his 
services to the satisfaction and at the pleasure of the Board 
‘of Directors and sncihetnens of the Company, shall devote his 
full time and efforts to the business affairs of the Company 


and shall perform such other service consistent with his 


position as may be assigned to him by the Board of Directors of 


the Company. Employee hereby consents to serve as an officer 
and/or director of the Company or any subsidiary or affiliate 


- 


without any additional salary or compensation. The Employee 
shall be entitled to a reasonable vacation period. 
_S. Working Pacilitios: The Employce shall be furnished 


such facilities and services as are suitable to his position. 


and adequate for the performance of his duties hereunder. 


a 


6. Illness or Incapacity: If on account of ee or 
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mental disability, Employee shall fail or be unable to per- 
. form the services -required pursuant to this Agreement for a 
continuous period of six (6) consecutive months or for a 
apeiceudios of’six (6) months during any twelve (12) month 
period, the Company may, at its option, thereafter terminate 
iil Nerenent upon written eens to Employce, ne upon the 
giving of such notice, employment hereunder shall be teeta 
ated. Until the Company shail have terminated Employee 's 
"employment pursuant to this Agreement in acenrdance with the 
foregoing, Employee shall be entitled to.rece.ive his full 
salary notwithstanding any such physical or mental disability. 
7. Death oF Employee: Upon the death of Employ: 
Guring the period of sie employment, this Agreement shall 
sutemettaatie terminate. 
| 8. “Covenant Not to Comvete: Employee shall devote 
his best efforts, skills and attention exclusively to the 
affairs of the Company, and shall serve the Company diligently 
. and to the best of his ability. Employee shall not, for 


the term of this Agreement, either Jurectly or indirectly 


be employed by, or be interested in, any other person, firm 


- 


or corporation, except that he may own minority interests in other 


Qy\ Paieeeety—hed businesses. 


9. Enforccability of Contract: The Employee age Ce 


that the services to be rendered under the provisions of this 


. 


Agreement are of a special, - unique and extraordinary character 
- . : 
and that it would be aiéficult or impossible to eepiace such 


services and ‘that by reason eecse. ene Employee = ss. and 


consents that if he violates any of the provisions of this Agree 


* ‘ment, the Comprny, in addition to any other rights and remedies 


available under this Agreement or: otherwise, shall. be 


oe entitled to an injunction, restraining the Employee from 

committing or continuing any viotarics of this Agreement. 

: | : 10. _Assionment: This es and all rights here- 
eee are personal to Employee ane shall not be assignable, 


any any pury;oxted assignment ‘shall not be vaild and binding 


on the Company. The Company may assign this eoceceant and 


all of its rights hereunder to any person, firm or corpora- 


tion succeed.ng to its business, provided said Company shall 


. assume (by contract or operation of tav) the obligations of 


- the Company, including the Company's obligations hereunder 


, 4a mative & Aggeement: This Agreement sets for’h the 
entire agreement and understanding ee the parties as 

to’ the subject matter hereof, and merges and supercedes all 
prior discussions, agreements sa aeeeceandenes of every and 


e 
. 


- any nature between them, and neither party shall be bound by 


‘é 


a 


any condition, ~efinition, warranty or r a 


~ 


_ than expressly set forth or provided for in this Agreement, 


or as may. be, on a to the date hereof, set forth’ 
in writing and signed by the party 1 be bound thereby, ge 
' this Agreement may not be changed, modified or terminated 
es ey an agreement in writing signed by all of the par- 


. 3 ties hereto. 


te. oe Governing Law: - This Agreement shall be construed 


2 = Al. x : —. ey a ee oe ne ee : 
and enforce? sinsacrortence with the “Laws: oF tire.State of 


* New York. : 


-. 13. Captions: All captions and headings in this 


“Agreement ‘are solely for “convenicnce in locating its vari- 
- ,ous provisions, and shall not be construed or referred to 
_ijin resolving any questicns, interpretations or construction. 


——— ’ 


14. Parties in Interest: The terms and provisions of 


' this Agreement shall bind and inure to the benefit of and 


be enforceable by the Employee and his heirs, executors, 


legal representatives and assigns, and by the Company and 


ra 


its successors in interest and assigns. 

IN WITNESS WIEREOF, the parties hereto have exccuted this 

’ : : 

: “Agreement as of the day and year first above written. 


Attest: | _  NEWBURGER, L’-2B & CO., INC. 


Xt, 
¥ 


me : E ; ne —~_—-, sry 


we me me ee erm oe 
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Ea OLN SENT AGREEMENT E 


AGREEMENT made as of the llth day of February 


1971, .by and between Newburger, Loeb & Co., Inc. ‘ 


a corporation organized and existing under and by 


ate of: Delaware, having an 


virtue of the laws of the St 


office at _ Hanover — New York, New York 


02 ee es ne me me 


(hereinafter referred to as the “*company") “— 


Fred Kayne residing at 


(hereinafter referred 


o to as the "Employee") . 


kan 2 2 Se eS 


WHEREAS, the company is desirous of employing 


the Employee in the capacity hereinafter stated, and the 


Employee is desirous of entering into the stitiog o£ the 


Company in such capacity for the period and on the terms 


e 
¢ 
e 


and conditions set forth herein: 


Now, THEREFORE, in consideration of the premises 
and of the mutual covenants and conditions herein contained, 


the parties hereto do hereby agree as follows: 


ee and the_Employee_hereby accepts employment with 


~. €or a period commencing February 11, 1971 


and ending at the close of business on December 31, 1972. 


645 Introduction: “he Company hereby employs the 
e i earns ape ae : Me = : E 585 
. the conpery upon the terms and conditions herein contained. 


: ee Term: The Employee shall be employed by the Company 


If at eid aa during the Esem’ of this Agreement, the 
a shall. be discharged for cause _ the Board of 
Directors iehapar stockhalders of the Company, ete Employ- 
ment Agreement shall terminate as of this date of discharge. 

cs Compensation: ; , 

| (a) The Company, agrees to pay and the Employee agrees 

to ‘accept’ a8 full ane complete compensation for services to 
bs rendered hereunder and during the term hereof commissions 

at the rate then generally paid to registered representatives. 


4. Duties: During the term of employment hereunder, 


Employee shall be employed as a senior executive Sete GR) shall 


perform his services to the satisfaction ana at. the pleasure of th 
Board of Directors and Stockholders of the Company, shall devote h 
full time and efforts to the business affairs of the Company 
and shall perform enki other service consistent with his 
position as may be assigned to him by the Board of Directors of 
the Company. Employee hereby consents to serve ar an officer 


and/or director of the Company or any subsidiary or affiliate 


2 


‘ 


without any sadicionsl eanary or compensation. The Employee 
shali be entitled to a ‘reasonable vacation period. e 586 

2 Oe “Working Facilities: The Employce shall be furnished 
“such facilities and services as are suitable t« his eusitios 
and ee for the performance of his duties ; hereunder. 

6. tliness or Incapacity: if oi account cf physical or 

mental disability, Employee shall fail or be unable to° aaae 
.form the services required pursuant to this Agreement for a 


coatinuous period of six (6) consecutive months or for a 


aggregate of six (6) months during any twelve (12) month 


period, the Company may, at its option, thereafter terminate 
this eee upon written notice to Employee, sua upon. the 
giving | of sucn notice, employment hereunder shall be termin- 
shee Dntil the Company shall have terminated Employee! s 

id ooneak pursuant to this Agreement in socoreance with the 


foregoing, Employee shall be entitled =: receive his full 


salary notwiths tanding any such physical or i disability. 


7. Death of Ennloyee: Upon the death of Employee 


@uring the period of his employment, this Agreement shall 


automatically terminate. : 


8. Covenant Not to Compete: Employee shall devote 
his best efforts, skills and attention exclusively to the 


affairs of the Company, and shall serve the Company diligently 


Eieeenee i. 


ats ae me ee wee ee 


° 


and to the best of his ability. Employee shall not, for c 587 . 


the term of this Agreement, either directly or indirectly 


be employed by, or be interested in, any other person, firm 


or corporation, except that he may own minority interests in other 


FR 


. Enforceability of Cantract: The Employee acknowledges 


that the services to be rendered under the provisions of this 


Agreement are of a special,-unigne and extraordinary character 


and that it would be diffic: it or impossible to replace such 
services Sad thee by reason thereof, the dapiopes epee and 
consents that if he violates any of the provisions of this Agree 
ees the Company, in adits .on to any other rights ue remedies 


available under this Agreement om otherwise, shall be 


entitled “to an injunction, res ng the Employee rfrom 
committing or continuing any violation of this Agreement. 


10. Assionment: This Agreement und all rights here- 


- 


under are personai to Emplove — shall not be assignable, 


any any purported assignment ‘shall not be vaild and binding 
on the Company. The Company may spctee es eeeenene and 

‘all of its rights aS to any person, firm or corpora- 
tion succeeding to a business, providcd Ana ‘company shall 


assume (by contract or operation of law) the obligations of 


‘the Company, dnniwning the Cor pany s obligations hereunder. 


~ eo + ee ete _~ 


yin xesolving ény questions, interpretations or construction. 


ener 


il. Entire Aareement: This Agreement sets forth the « 588 
entire agreement and understanding between the parties as a 
to the subject matter hereof, and merges and supercedes ail 


prior discussions, agreements and understandings of every and 


. 
. 


any nature between them, and neither party shall be bound ‘by 


any condition, definition, warranty or representation other 


. 


than expressly set forth a provided for in this Agreement, 
or as may be, on or subsequent to the date hereof, set forth 
in writing and signed by the party <4 be bound therehy, a 
this Agreement may not be changed, modified or ea 
except by an agreement in writing signed by all ot the par-_ 


ties hereto. 


- 


12. Governing Law: This Agreement shall be construed 


and enforced in accordance with the laws of the-State of 


“New York. 


-, 13. Cantions: All captions and headings jn this 


‘Agreement are solely for-~convenience in locating 1ts vari- 
ous provisions, and shall not be construcd or referred to 
; 


14. Parties in Interest: The terms and provisions of 


‘this Agrecment shall bind and inure to the benefit of and 


be enforcealble by the Employee and his heirs, executors, 


legal representatives and assigns, and by the Company and 


its successors in interest and assigns. E * 589 
IN WITNESS WiJEREO!, the parties hereto have executed this 

‘ ‘ : 

Agreement as of the day and year first above written. 


Attest: _ +. NEWBURGER, LOEB & CO., INC. 


Fred Kayn 


Witness: 


THIS PAGE LEFT BLANK INTENTIONALLY 
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AGResviENT wade the iach day of February, 197i, vy 


‘WEWBURGER, LOEE & CO., INC., a Delaware corporaticn (hereinafter 
referrea to as the "“Corpcoration") and the undersigned stockholder 
‘ thereof who holds the class of shares in the amount thereof set 

forth across from his signature with the New York Stock Exchange. 

It is agreed as foilows: 

1. The undersigned stockholder agrees with the Corporation 
and the New York Stock Exchange to be bound by the provisions c¢ 
article VI of the Corporation's Certificate of Incorporation with 
respect to the restricticns on si transfer of shares of the 
Corporation's stock held by the undersigned and with respect to 
the prior rights of cuduus of the intaraienet?s shares of stock, 
‘and the undersignec further agrees that sc long as the Hevontation 
continues aS a member corporaticn of the New York Stock Exchange, 
‘the undersigned will not dispose of the shares of stock in the 
Corporation in violation of article VI and will not transfer, sell, 
assign, pledge or otherwise inentn se permit to be created any lien, 
charge or encumbrance upon his shares of stock in the Corporation 
without the prior writte* approval of the New York Stock Exchange. 

2. che Corporation and the undersigned stockholder 
agree with the New York Stock Exchange that if any of the shares 
of stock in the Corporation held by the undersigned stockholder 
should be acquired, held or owned, at any time, by a person not 
approvec by the New York Stock Exchange, other than the executors, 
administrators or legal representatives of the undersigned stock- 


holder, for such period as may be allowed by the New York Stock 


Exchange.or if the undersigned stockholder should violate this 


rs fi ° : z 
Z " 


' 2 


DEFENDANTS' EXHIBIT Y, 
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Agreement, the Corpor lay be Ceprived by the We 
Stock Exchange of its privileges as a member corporation. 

IN WITNESS WHEREOF, the Corporation ie undersigned 
stockholder have executed this Agreement as of the Gate first 


above written. 


NEWBURGER, LOEB & CO., INC. 


i ok yp) 


Class of 
Shares Slow A Neck frre. 
Ve ne Ve a ln. Keg hy Pa sical ee 4 LS dea ia tt Pie base Jhie ea We 
! te y Pa nach eset nt enti Aang llinremmaettogeencepsient 
(Stoékholde 


DEFENDANTS' EXHIBIT Y, 
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In addition to the document reproduced herein, Item #25 
includes a series of identical Agreements made the llth 
day of February, 1971, executed by the following persons: 


Irving Lobel 

Milton Lobel 

Adolphus Roggenburg 

Robert Muh 

Paul D. Risher 

Ned D. Frank 

Lawrence Berkowitz 

Estate of Lester M. Newburger 

Albert Dworkin 

Fred Kayne 

Charles Sloane 

Richard D. Stern 

May U. Newburger and George B. Levy, as 
executors of and trustees under 
the Will of Morris Newburger, deceased 

Robert Newburger 

Joseph W. Quarte 

Angel M. Aixala 

William A. McGovern 

Jack Wachs 

Willard Ss. Irle 

Betty N. Newborg 

Gerald Frank 

Edward Halt 

Leo Stern 


« 
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SENIOR SUBORDINATION AGREEMENT 


AGREEMENT between Angel M. Aixala (hereinafter called the 
"Customer") and Newburger, Loeb & Co., Inc. (hereinafter called 


the “Firn"). 


WHEREAS, pursuant to an agreement dated December 31, 
1970 between the Firm and Newburger, Loeb & Co., a limited partner- 
ship, the Customer has deposited 8,000 shares of the common stock 


of Baccardi Corp. in an account with the Firm. 


NOW, THEREFORE, in consideration of the sum of One 
Dollar ($1.00) this day és Custer in hand paid by the Firm and 
_for other good and iusble considerations, the receipt of which 
is hecehy acknowledged, the Customer does hereby irrevocably agree 
for himself, his heirs, executors, administrators, legal represent- 


atives and assigns as follows: 


1. The Customer subordinates and hereby irrevocably 


does subordinate any and ali claims with respect to said account 


(whether for money, securities, other property, or interests 
therein) which he, as owner, creditor or otherwise, may now or at 
any time hereafter have againstthe Firm to the claims of all other 
present and future creditors of the Firm avising out of any 
matters occurring prior to December 31, 1973, and the Customer, 


for himself, his heirs, executors, cdministrators and assigns, 
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does hereby waive with respect to the account any 
and all present or future rights of reclamation or repossession 

and any and all rights to participate or share ratably or otherwise 
with any present or iature creditors of the Firm in the dighethceion 
of the assets of the Firm on liquidation thereof, whether said 
liquidation be voluntary or involuntary, until all such claims of 

all other creditors have been fully satisfied or provisions have 

been made therefor and any such securities or other property 1a, 

be used, pledged, sold disposed of or transferred or otherwise 
treated by the Firm as its property, and such cash, 

securities and other property or the proceeds of sale thereof may 

be applied by the Firm to the claims of all other creditors of the 
Firm as fully to all intents and purposes as though the same were 

the Firm's property. If the securities, other property or interests 
. the account are sold, AEE or disposed of by the Firm or by 
anyone to whom such securities or other property have been 

pledged, the Customer shall have a contract claim against the 

Firm for the return of like securities or property to the same 

extent he would have had he loaned the securities or other 

froperty to the Firm at the time of sale, but such contract claim 
shall be and remain subordinated to the claims of all other 


creditors as above provided. 
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2. The Customer shall be entitled to receive all 
interest and dividends, whether in cash or stock, and all other 


income from the securities deposited in the account and may withdraw 


all such income credited to the account. The Customer may substitute 
in the account either money or other securities or other property | 
having equal market value and equnl net capital value for the 


securities withdrawn upon five (5) business days notice to the 


Firm. The Customer, however, agrees that until December 31, 
1972, he will not withdraw any cash, securities or other property 


from the account without, the prior written consent of a culy 


authorized officer of the pica who is a ee of the voting stock thereoi 
and that such consent cannot be given without six (6) months prior notice 
to, and approval of, the New York Stock Exchange, and if any such with- 
drawal (whether with or without such consent) is made on or prior to the 
Said date and if a the time of any such withdrawal the Firm was insolvent 
the Customer agrees (whether or not he had any knowledge or notice 

of such insolvency at the time of any such withdrawal) to repay and 

return to the Firm, its successors and assigns, all money, securities 

or other property so withdrawn, for the benefit of all other 

creditors of the Firm; provided, however. that any suit for the 

recovery of such withdrawal must be commenced within one year of 

the date of such withdrawal. The Customer further agrees that if h2 


intends to renew the account, he shall give six (6) months prior written 
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notice of renewal to the Firm with a copy to the New York Stock 
Exchange, Senavenest of Member Firms; and that the giving of such 
notice shall act as a renewal of the account. The Customer and the 
Firm agree that a copy of any notice given under this paragraph 2 
shall be sent by the Firm to the hosders of the Firm's Subordinated 
Convertible Notes issued pursuant to the aforesaid agreement dated 


December 31, 1970. 


3. In the event that the aggregate net losses of the Fim 
from operations shall be in excess of $350,000 for any period of four 
consecutive calendar months or less prior to January 1, 1974, or until 

| the account has heen terminated pursuant to the provisions hereof, 
Whichever first occurs, or shall be in excess of $600,000 for any 
fiscal year ending prior to January 1, 1974, or until the account 

has ice terminated pursuant to the provisions hereof, whichever 

first occurs, either (a) the customers representing a Majority of 

the aggregate dollar amount (as measured by the amount of cash or the 
value of securities, other property or interests therein) of all 
subordinated accounts of the Firm subject to the Subordinated Account 
Agreements or (b) the customers representing a majority of such dollar 
amount subject to the Senior Subordinated Agreement, or (c) the holders 
representing a majority of the aggregate principal amount then outstanding 
of the Firm's Subordinated Convertible Notes all of even date herewith 


entered into or issued, respectively, pursuant to an agreement dated e 
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December 31, 1970 between the Firm and Newburger, Loe& & Co., a limited 


partnership, acting separately, shall have the option, exercisable as 


hereinafter provided, to require the Firm to liquidate; provided, however, 


that the option granted in this paragraph 3 shall not be exercisable 
if the net worth of the Firm is greater than $750,000. The option shall | 
be exercisable by the customers of a majority of the aggregate 
dollar amount of the subordinated accounts or Subordinated Convertible 
Notes, as defined above, giving written notice within thirty days after 
the end of any applicable period, such notice to be addressed to the 
Firm at its principal place of business. In Wie avout that this option 
is exercised, the stockholders, directors and appropriate officers of 
the Firm shall immediately take any and all action necessary or otherwise 
required to effect a liquidation of the Firm. 

oo The Firm agrees that, as soon as available, the Customer 
shall receive a balance sheet and profit and loss statement of the Firm 
dated as at the Closing Date under the aforesaid agreement dated 
December 31, 1970 and that not later than the 25th day of each 
_month during the period commencing the date of this Agreement and ending 
January 1, 1974,or until the account has been terminated pursuant to 
the provisions hereof, whichever first occurs, the Customer shall 
receive from the Firm a balance sheet and a profit and loss statement 


for the preceding month; and that not later than the 25th day after 


the end of each fiscal year ending between the date of this Agreement 


and prior to January 1, 1974, or until the account has been termine*cu 
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pursuant to the provisions hereof, whichever first occurs, the 

Customer shall receive from the Firm a balance sheet and @ profit 

and loss statement for the fiscal ees then ended. 

5. The Firm agrees that until December 31, 1973, it shall not 

declare or pay, or set apart any funds for the payment of, any dividends 
“(other than regular dividends on its Series "A" Preferred Stock and 

its 5% Convertible Preferred Stock, par value ;..00 per share) 

on any shares of capital stock of any class of the Firm, or apply 

any of its funds, property or assets to, or set apart any funds, 
property or assets for, the purchase, redemption or other retirement 

of, or make any other distribution, by reduction of capital or 
otherwise, in respect of any shares of any class of capital stock 


of the Firm. 


2 


, 6. The Firm agrees to credit to the account quarterly 
interest at the rate of 4% per annum on the market value of 
securities, and 2% per annum over the prime rate of Chemical Bank 
on cash. Default by the firm in crediting interest as aforesaid 
shall not affect the provisions of this agreement subordinating the 


Customer's claims with respect to said account or accounts. 


J. The term the "Firm" as used herein shall mean not 
only the Firm as now constituted but also any successor or assigns 
of the Firm. This agreement shall be binding upon the Customer, 


his heirs, executors, administrators, successors and assigns. 


8. This agreement is made for the benefit of the 


_ereditors of the Firm and shall be effective from the date 


v ‘ 
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approved by the New York Stock Exchange. 


9. The subordination of Customer's account is not being 


made in reliance upon the standing of the Firm as a member 


organization of the New York Stock "xchange or upon the New York 
Stock Exchange's surveillance of the Firm or its capital position. 
The int uce has made such investigation of the Firm and its officers, 
directors and shareholders as the Customer deems necessary and 
appropriate under.the circumstances and examination of the pro forma 
financial statements dated Sanvery 3f, 1979 and a pro fcrma 
computation of its net capital prepared by the Firm dated Janaury 27, 
1971. The Customer is not relying upon the New York Stock Exchange 
to provide any Co concerning or relating to the Firm 
and agrees that the New York Stock Exchange has no responsibility 
te disclose to the Customer any information concerning 5r relating 
to the Firm which it may now or at any future time have. The Customer 
agrees for himself and his heirs, executors, administrators, legal 
representatives and assigns that neither the New York Stock Exchanye, 
its Special Trust fur.d nor any governor, officers, trustees or 
employees of the New York Stock Exchange or its Special Trust Fund 
shall be liable to the Customer with respect to the subordination 
of the Customer's account or the repayment to the Customer of any 
money, securities or any property or interest therein in any account. 
10. ‘The Customer hereby affirms the fact that all the 


property subject to this Agreement is free and clear of any lien, 


4 


un ; ie , ‘ : ae » 
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charge or encumbrance at the present time,except the lien of this 


Agreement,and the Customer agrees that should any such property 
become subject to any lien, charge or encumbrance,except the lien 
of this Agreement,prior to the return of such property,the Customer 
will promptly notify the Firm of the facts therecf. rt is understood 
that upon receipt of any such notice, the New Yorks Stock Exchange 
will be so informed. 

ll. Upon exe=x..ting this Agreement, the Custom r certifies 
that none of the securities seen ti weua under this Agreement will 
be “conv.rol" stock under the Securities Act of 1933,as amended, nor 


wre they or will they be restricted as sale in any other manner. 


12. This instrument embodies the entix- agreement of 


subordination. This agreement may ~ + be ~.dified without the 


, 


prior written consent of the New York Stc.k Exchange. 


Iu] WITNESS WHERSOF. “he parties hereto have «:.% their 


hands and seals this Vi day of eainawe oil , A97la 


NEWBURGER, 


LOEB & COQ., 
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STATE OF NEW YORK ) 

: SS.3 
COUNTY OF NEW YORK) 
On this (4 day of Teloruauy , 1971, before me personally 


came Polit ‘ ‘ Ree sty , to me known and known to me to be the 


individual described in and who executed the foregoing instrument 


and he duly acknowledged to me that he executed the same. 


MICHAEL A. BAMBERGER 
Notary gf gg S*at2 of New York 
ney ft3- 31-5155299 
Quatified in tiew York County 
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AGREEMENT between Eta Cad. KINK6 ? 64 al. 


after called the "“Customer") and Newburger, Loeb & Co., Inc. 


DEFENDANTS‘ EXHIBIT Y, 
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SUBORDINATED ACCOUNT AGREEMENT 


(hereinafter called the "Firm"). 


WHEREAS, under an agreement dated as of the 3lst day 
of December, 1970 between the Firm and Newburger, Loeb & Co., a 
limited partnership, the Customer agreed and expressiy consented 
to the assignment and assumpticn of his subordinated account with 
Newburger, Loeb & Co., the limited partnership, the extension of 
the maturity date of said subordinated account and to the amendment 


of other certain terms and conditions as hereinafter provided. 


, 


_” ‘WHEREAS, the Customer now has a subordinated account 
with Newburger, Loeb & Co., the limited partnership, which is 
being assigned to the Firm and may hereafter have one or more 
accounts with the Firm (hereinafter referred to as "said account 


or accounts"). 


NOW, THEREFORE, in consideration of the sum of One Dollar 
($1.00) in hand paid by the Firm to the Customer and for other 
good and valuable consideration, the receipt of which is hereby acknowiedae 


the Customer does hereby irrevocably agree for himself, his heirs, 
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executors, administrators, legal representatives and assigns: 


1. The Customer subordinates and hereby irr. ocably 
does subordinate any and ali claims with respect to said account 
or accounts (whether for money, securities, other property, or 
interests therein) which he, as owner, creditor or otherwise, 
may now or at any time hereafter have against the Firm to the 
Claims of all other present snd future creditors of the Firm 
arising out of any mateees occurring prior to December 31, 1972 
(hereinafter called "Maturity Date"), and the Customer, for him- 
self, his heirs, executors, administrators and assigns, hereby 
agrees that, in the event of any receivership, insolvency, bankruptcy, 
ick for the benefit of creditors, reorganization, whether 
or not pursuant to bankruptcy laws, liquidation, or any other 
eavenei line of the assets and liabilities of the Firm, the Customer 
shall not be entitled to participate or share, ratably or otherwise, 
in the distribution of the assets of the Firm until all claims of 
all other present and future creditors of the Firm arising out of 
any matter occurring prior to the Maturity Date have been fully 
satisfied, or provision has been made therefor. Any money, 
securities, other property, or interests therein, in said account 
or accounts may be used, pledged, sold, disposed of or transferred 
or otherwise treated by the Firm as its own property, except as 


provided in paragraph 3 below, and such money, securities, other 
tad 


2 
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property, or interests therein, in said account or accounts or 604 


the proceeds of sale cneseet may be applied by the Firm to 
the claims of all other creditors of the Firm as fully to all 
intents and purposes as though the same were property of the Firm. 
If any of the securities, other property or interests therein in 
_said account or accounts are sold, transferred or disposed of by 
anyone to whom such securities, other property or interests therein 
ave been pledged, the Customer shall have a contract claim against 
the Firm for the return of like securities, other property, or 
interests’ therein, to the same extent he would have had he loaned 
the securities, other property, cr interests therein, to the Firm 
at the time of sale, but such contract claim shall be and remain 
subordinated to the claims of all other creditors as above » rovided. 
/2. The Customer shall be entitled to receive all interest 
and sa tente. whether in cash or stock, and all other income from the 
securities and other property held in said account or accounts and 
may withdraw all such income credited to said account or accounts. 
The Customer may substitute in said account or accounts having equal 
market value and equal net capital value thereto money for securities, 
securities for money, securities for other securities, securities 
for other property, and other property for securities with- 
drawn upon five (5) business days notice to the Firm. The Customer, 
however, agrees that until the Maturity Date, he will not withdraw any 
money, securities, other property, or interests therein, from said 


account or accounts without the prior written consent of a duly authorized 
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officer of the Firm who is a holder of voting stock in the Firm, and that 


such consent cannot be given without six (6) months prior notice to, anc 


approval of, the New York Stock Exchange, and if any such withdrawal 


(whether with or without such consent) is made on or prior to the Maturity 


Date and,if at the time of any such withdrawal, the Firm was insolvent, 


the Customer agrees for himself, his heirs, executors, administrators, 


or assigns (whether or not the Customer, his heirs, executors, 


administrators, or assigns i. any knowledge or notice of such 


insolvency at the time of any such withdrawal) to repay and return 

to the Firm, its successors and assigns, all money, securities or 

other property, or interests therein, so withdrawn, for the benefit 

of all other creditors and senior subordinated ienders of the Firm; 
provided, however, that any suit for the recovery of sich withdrawal 
must be commenced within one year of the date of such withdrawal. The 
Sustomes further agrees that if he intends to renew said account or 
accounts, he shall give six (6) months prior written notice of such 
renewal to the Firm with a copy to the New York Stock Exchange, Depart- 
ment of Member Firms; ar‘! that the giving of such notice shall act as 


renewal of said account or accounts. 


3. The right of the Firm to sell securities in the 
account or accounts of the Customer and the obligation of the 
Firm to make mandatory prepayments with respect to the account 
or accounts of the Customer are subject to and governed by the 
provisions of Paragraph 9(A) subparagraphs (a) and (b) thereof, 


respectively, in the agreement dated December 31, 1970 between the 


o- 
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Firm and Newburger, Loeb & Co., the limited partnership. It is 
further agreed that in addition to the subordination of the Customer's 
account or accounts as provided for in Paragraph 1 above, the account 
or accounts are also subordinated upon the same terms and conditions 
as set forth in Paragraphs 1 and 2 above to the Senior Subordination 
Agreement between the Firm and Alex Aixala of even date herewith. 

4. In the event that the aggregate net losses of the Firm 
from operations shall be in excess of $350,000 for any period of four 
consecutive calendar months or less prior to January 1, 1973, or until 
said account or accounts have been terminated pursuant to the 
provisions hereof whichever first occurs, or shall be in excess of 
$600,000 -f-- any fiscal year ending prior to January 1, 1973, or until 
said account or accounts have been terminated pursuant to the provisions 
hereof, whichever first occurs, either (a) the Customers representing 


a majority of the aggregate dollar amount (as measured by the amount 


of cash or the value of securities, other property or interests therein) o 
all subordinated accounts of the Firm subject to the Subordinated 
Account Agreements or (b) the Customers representing a majority of such 
aggregate dollar amount subject to the Senior Subordination Agreement 

or (c) the holders representing a majority “ the aggregate principal 
amount then outstanding of the Firm's Subordinated Convertible Notes all 
of even date herewith entered into or issued, respectively, pursuant to 
an agreement dated December 31, 1970 between the Firm and Newburger, Loeb 


& .Co., a limited partnership, acting separately, shall have the option, 
e 


, hes: 
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exercisable as hereinafter provided, to require the Firm to liquidate; 


provided, however, that the option granted in this paragraph 4 shall 


not be exercisable if the net worth of the Firm is greater than 


$750,000. The option shall be exercisable by the Customers representing 


a majority of the aggregate dollar amount of the subordinated accounts or 


Subordinated Convertible Notes, as defined above, giving written notice 


within thirty days after the end of any applicable period, such notice 


to be addressed to the Firm at its principal place of business. In the 


event that this option is exercised, the stockholders, directors and 


appropriate officers of the Firm shall immediately take any and all 


action necessary or otherwise required to effect a liquidation of the 


Firm. 


The Firm agrees that, as soon as available, the ‘ mer shall 


receive a balance sheet and profit and loss statement of the Firm dated 


as at the Closing Date under the aforesaid agreement dated December 31, 


1970 and that not later than the 25th day of each month during the 


period commencing the date of this Agreement and ending January 1, 1973, 


or until said account or accounts have been terminated pursuant 


to the provisions hereof, whichever first occurs, the Customer 


shall receive from the Firm a balance sheet and a profit and 
loss statement for the preceding month; and that not later than 
the 25th day after the end of each fiscal year ending between the date 


of tiis agreement and prior to January 1, 1973, or until said account 


or accounts have been terminated pursuant to the provisions hereof, 


oo -ercmeetmer anaemia oa athens mand 
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whichever first occurs, the Customer shall receive from the Firm a 


balance sheet and a profit and lo. tatement for the fiscal year then 
ended. 


The Firm agrees that until the Maturity Date it will not 
declare or pay or.set apart any funds for the payment of any dividends, 


other than regular dividends or its Series "A" Preferred Stock and its 


5% Convertible Preferred Stock par value $100 per share, on any shares of 


capital stock of any class or the Firm or apply any of its funds, propertm™ 


or assets to,or set apart any funds, property, or assets fox the 


\ 


purchase, redemption or other retirement of or make any other 
distribution by reduction of capital or otherwise in respect of 


any shares of any class of capital stock of the Firm. 


- 


7. The Firm agrees to credit to said account or accounts 
quarterly tnterest at the r e of 4% per annum on the market value 
of securities, and 2% per annum over the prime rate of Chemical 
Bank on cash. Default by the Firm in crediting interest as 
adacsen tl shall not affect the provisions of this agreement 
subordinating the Customer's claims with respect to said account 
or accounts. 

8. The term the "Firm" as used herein shall mean not 
only the Firm as now constituted but also any successor or assign 


of the Firm. 


9. This agr2emert shall be binding upon the Customer, 


his heirs, executors, administrators, successors and assigns. 


This agreement is made for the benefit of ereditors of the Firm 


aw 


‘ 
+” 


DEFENDANTS' EXHIBIT Y, 


Item No. 27. EF 609 


und shall be effective from the date approved by the New York 


Stock Exchange. © 


19. The subordination of Customer's said account or accounts 


is not being made in reliance upon the standing of the Firm as a 
member organization of the New York Stock Exchange or upon the New York 
Stock Exchange's surveillance of the Firm or its capital position. 
The Customer has made such investigation of the Firm and its officers, 
directors and shareholders as the Customer deems necessary and appropriate 
under the circu..stances and examination of its pro forma financial 


Ror 31 197) 


statements doped eee =t97I and a pro forma bape einer of 


ia Ama) Jarteprcered 29, /9 70 
its net capital prepared by the Firm dated ao aN, The 


Customer is not relying upon the New York Stock Exchange to provide 
amy information concerning or relating to the Firm and agrees that 
the New York Stock Exchange hes no responsibility to disclose to 
the Customer any information concerning or relating to the Firm which 
it may now or at any future time have. The Customer agrees for 
himself and his heirs, executors, administrators, legal representatives 
and assigns that neither the New York Stock Exchange, its Special 

Trust rund nor any governor, officers, trustees or employees of 

the New York Stock Exchange Or its Special Trust Fund ‘shall be liable 
to the Customer «ith respect to the subordination of the Customer's 
Said account or accounts or the repayment to the Customer of any 

money, securities or any property or interest therein in any said 


account or accounts. 
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il. The Customer hereby affirms the fact that all the 
property subject to this Agreement is free and clear of any lien, 
charge or encumbrance at the vresent time, except the lien of this 
Agreement, and the Customer agrees that should any such property 
become subject to any lien, charge or encumbrance, except the lien 
of this Agreement, prior to the return of such property, the Customer 
will promptly notify the Firm of the facts thereof It is understood 
that upon receipt of any such notice, the New York Stock Exchange 
will be so informed. 

if.) on executing this Agreement, the Customer certifies 
that none of the securities subordinated under this Agreement will 
be "control" stock under the Securities Act of 1933,as amended, 


nor are they or will they be restricted as to sale in any other 


manner except as hereinabove provided in paragraph 3. 
" e 


13, This instrument embodies the entire agreement of 
subordination between the parties and no other evidence of such 
agreement has been or will be executed without the prior written 


consent of the New York Stock Exchange. 


IN WITNESS WHEREOF, the parties hereto have set their 
hands and seals this [HA day of februay , 2O7L. 


NEWBURGER, LOEB & CO., INC. 


‘SEAL 


~~ 
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state oF WV... 


county o7 {1. _. 


On this [( day of Kpror , 1971, before me 
personally came Nici Frau . to me known and known 
to me to be the individual described in and who executed the 


foregoing instrument and he duly acknowledged to me that he 
executed the .scme. ‘ 


bho n hea uC COT ¢ 


ielaapeare A. papiegene 
Notary Pic ee York 
i ., 31 Loo. 
Qualiics in Now Yori "county 


l 
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In addition to the document reproduced herein, Item #27 
includes a series of identical "Subordinated Account 
Agreements" executed by the following persons: 


Milton Lobel 
Albert R. Dworkin 
Irving Lobel 
Shirley P. Newburger 
Betty N. Newborg 
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This Note has not been registered under 
the Securities Act of 1933, as amended. The 
Note has been acquired for investment and is 
subject to the restrictions set forth in this 
Note and may not be sold, transferred, pledged 
or hypothecated in the absence of an effective 
registration statement relating thereto under 
the Securities Act of 1933, as amended, or 
an opinion of counsel to the Company that 
registration is not required under the Act. 


No. 1 $ 153,737 


Dated:February 11,1971 


NEWBURGER, LOEB & CO., INC. 


Subordinated Convertible Note 
Due December 31, 1974 


NEWBURGER, LOEB & CO., INC., a Delaware corporation 
(herein called the "Company"), for value received, hereby 
promises to pay to Ella M. Newburger, Andrew M. Newburger, 


Robert L. Newburger, and Donald L. Newborg, as Executors and Trustees 


U/W/O Lester M. Newburger, Deceased, the principal sum of 
One Hundred Fifty-three Thousand, Seven Hundred Thirty-Seven Dollars 
rr nnn RDakkaxx ($153,737 ) 


on December 31, 1974, or sooner as hereinafter provided, upon 
the terms and conditions of this Subordinated Convertible Note 
(hereinafter referred to as the "Note"). 

1. Payment of Principal. 


1.01. The Company shall repay the principal amount 
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This Note has not been registered under 
the Securities ‘ct of 1933, as amended. The 
Note has been acquired for investmer.t and is 
subject to the restrictions set forth in this 
Note and may not be sold, transferred, pledged 
or hypothecated in the absence of an effective 
registration statement relating thereto under 
the Securities Act of 1933, as amended, or 
an opinion of counsel to the Company that 
registration is not required under tne Act. 


No. 2 $ 425,157 


Dated: Feb. 11, 1971 


NEWBURGER, LOEB & CO., INC. 


Subordinated Convertible Note 
Due December 31, 1974 


NEWBURGER, LOEB & CO., INC., a Delaware corporation 
(herein called the “Company"), for value received, hereby 
promises to pay tO May U. Newburger and Geor e B. Levy, as 


Executors and Trustees U/W/O Morris Newburger, Deceased 


Oo es ee 


the principal sum of 


Fifty-seven Dollars 
Four Hundred Twenty-five Thousand, One Hundred/ dnodbecuxnsxxxxxxxx ) 
($425,157) 
On December 31, 1974, or sooner as hereinafter provided, upon 


the terms and conditions of this Subordinated Convertible Note 
(hereinafter referred to as the "Note"). 


1. Payment of Principal. 


1.01. The Company shall repay the principal amount 


‘ Fi. a6 ks Ti 


This Note has not been registered under 
the Securities Act of 1933, as amended. The 
Note has been acquired for investment and is 
subject to the restrictions set forth in this 
Note and may not be sold, transferred, pledged 
or hypothecated in the absence of an effective 
registration statement relating thereto under 
the Securities Act of 1933, as amended, or 
an opinion of counsel to the Company that - 
registration is not required under the Act. 


No. 3 $ 228,553 


Dated: Feb. 11, 1971 


NEWBURGER, LOEB & CO., INC. 


Subordinated Convertible Note 
Due December 31, 1974 


NEWBURGER, LOEB & CO., INC., a Delaware corporation 
(herein called the "Company"), for value received, hereby 


promises to pay to Gerald N. Frank 


the principal sum of 


Two Hundred Twenty-eight Thousand, Five Hundred Ce eis Dollars 
wrx (9 228,553 


On December 31, 1974, or sooner as hereinafter provided, upon 
the terms and conditions of this Subordinated Convertible Note 
(hereinafter referred to as the "Note"). 


1. Payment of Principal. 


1.01. The Company shall repay the principal amount 


Oe <r -e 
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“his Note has not been registered under 
the s«curities Act of 1933, as amended. The 
Note as been acquired for investment and is 
subject to the restrictions set forth in this 
Note and may not be sold, transferred, pledged 
or hypothecated in the absence of an effective 
registration statement relating thereto under 
the Securities Act of 1933, as amended, or 
an opinion of counsel to the Company that 
registration is not required under the Act. 


No. 4 $ 62,073 


Dated: Feb. 11, 1971 


NEWBURGER, LOEB & CO., INC. 


Subordinated Convertible *nte 


Due December 31, i 


NEWBURGER, LOEB & CC., INC., a Delaware corporation 


(herein called the "Company"), for value received, hereby 


promises to pay to Willard Ss. Irle 


the principal sum of 


Sixty-two Thousand, Seventy-three -------___ Dollars ($ 62,073 ) 


On December 31, 1974, or sooner as hereinafter provided, upon 


the terms and conditions of this Subordinated Convertible Note 


(hereinafter referred to as the “Note"). 


1. Payment of Principal. 


1.01. The Company shall repay the principal amount 


yo... 71 
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This Note has not been registered under 
the Securities Act of 1933, as amended. The 
Note has been acquired for investment and is 
subject to the restrictions set forth in this 

~ Note and may not be sold, transferred, pledged 
or hypothecated in the absence of an effective 
registration statement relating thereto under 
the Securities Act of 1933, as amended, or 
an opinion of counsel to the Company that 
registration is not required under the Act. 
ao. 6S $ 36,989 


Dated: Feb. 23, 1971 


NEWBURGER, LOEB & CO., INC.‘ 


Subordinated Convertible Note 
Due December 31, 1974 


NEWBURGER, LOEB & CO., INC., a Delaware corporation 
(herein called the “Company"), for value received, hereby 


promises to pay to Jack Wachs 


the principal sum of 
Thirty-six Thousand, Nine Hundred Eighty-Nine pollars ($ 36,989 ) 
On December 31, 1974, or sooner as hereinafter provided, upon 
the terms and conditions of this Subordinated Convertible Note 
(hereinafter referred to as the "Note"). 


1. Payment of Principal. 


1.01. The Company shall repay the principal amount 


He 
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This Note has not been registered under 
the Securities Act of 1933, as amended. The 
Note has been acquired for investment and is 
subject to the restrictions set forth in this 
Note and may not be sold, transferred, pledged 
or hypothecated in the absence of an effective 
registration statement relating thereto under 
the Securities Act of 1933, as amended, or 
an opinion of counsel to the Company that 
registration is not required under the Act. 


No. 6 $ 36,989 


Dated: Feb. il, 1971 


NEWBURGER, LOEB & CO., INC. 


Subordinated Convertible Note 
Due December 31, 1974 


NEWBURGER, LOEB & CO., INC., a Delaware corporation 
(herein called the "Company"), for value received, hereby 


promises to pay to Saul A. Brown 


the principal sum of 


i 
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Thirty-Six Thousand, Nine Hundred Eighty-nine pollars ($ 36,989 ) 
on December 31, 1974, or sooner as hereinafter provided, upon 
the terms and conditions of this Subordinated Convertible Note 
(hereinafter referred to as the "Note"). 


1. Payment of Principal. 


1.01. The Company shall repay the principal amount 


This Note has not been registered under 
the Securities Act of 1933, as amended. The 
Note has been acquired for investment and is 
subject to the restrictions set forth in this 
Note and may not be sold, transferred, pledged 
Or hypothecated in the absence of an effective 
registration statement relating thereto under 
the Securities Act of 1933, as amended, or 
an opinion ¢«f£ counsel to the Company that 
registration is not required under ‘he Act. 


$ 233,565 


Dated: Feb. SL, 1971 


NEWBURGER, LOEB & CO., INC. 


Subordinated Convertible Note 
Due December 31, 1974 


NEWBURGER, LOEB & CO., INC., a Delaware corporation 
(herein called the “Company"), for value received, hereby 


promises to pay to Joseph W. Quarte 


the principal sum of 
Two Hundred Thirty-three Thousand, Five Hundred Sixty-Five Dollars 
Beitiauxs ($ 233,565) 
On December 31, 1974, or sooner as hereinafter provided, upon 
the terms and conditions of this Subordinated Convertible Note 
(hereinafter referred to as the "“Note"). 


i, Payment of Principal. 


1.01. The Company shall repay the principal amount 


This Note has not been registered under 
the Securities Act of 1933, as amended. The 
Note has been acquired for investment anc is 
subject to the restrictions set forth in this 
Note ani may not be sold, transferred, pledged 
or hypothecated in the absence of an effective 
registration statement relating thereto urder 
the Securities Act of 1933, as amended, or 
an opinion of counsel to the Company that 
registration is not required under the Act. 


No, 8 $ 138,431 


Dated: Feb. il, 1971 


NEWBURGER, LOEB & CO., INC. 


Subordinated Convertible Note 
Due December 31, 1974 


NEWBURGER, LOEB & CO., INC., a Delaware corporation 
(herein called the "“Company"), for value received, hereby 


promises CO pay to Phillip Shulman 


the principal sum of 

One Hundred Thirty-eight Thousand, Four Hundred Thirty-one Dollars 
Wodbans ($ 138,431 ) 

on December 31, 1974, Or sooner as hereinafter provided, upon 

the terms and conditions of this Subordinated Convertible Note 

(hercinafter referred to as the "Note"). 


1. Payment of Principal. 


1.01. The Company shall repay the principal amount 


ett enemies nee eens 


of this Note as follows: E 621 

a 50% of the principal amount then Outstanding 
on Decembe 31, 1973; 

b. the balance of the unpaid principal amount then 
Outstanding on December 31, 1974. 

1.02. Subject to the provisions of Section 3, and the 

approval of the New York Stock Exchange, the Company may prepay, 
in whole or in part, at any time or from time to time upon not less 
than six (6) months written notice to the holder (specifying the 
date and amount of prepayment) the unpaid principal amount of the 
Note then outstanding without penalty or premium. The notice of 
prepayment and the approval of the New York Stock Exchange having been 
given, the Nete or portion to be prepaid shall, on the prepayment date 


fixed by the Company, become due and payable,and on and after such 


date (unless the Company shall default in the payment of the 
amount to be prepaid) the Note or portion to be prepaid shall 
cease to bear interest. If only part of the Note is to be 
prepaid, the holder of the Note shall surrender against payment 
therefor the Note to the Company by written instrument of transfer 
in form satisfactory to the Company,and the Company shall execute 
Le and deliver to the holder of the Note to.be partially prepaid a 
new note identical to the partially prepaid note except that the 


principal amount shall be reduced by the amount so prepaid and 


on Dos 


the new note shall be dated the date to which interest has been 


E 822 


paid thereon. 


1.03. Prepayment shall take place at the offices of the 
Company on the date fixed in the notice of prepayment and the 
depositing of funds in an amount necessary to pay the principal 
amount of the Note to be prepaid heeunder in a specially designated 
account therefor with any bank or .-her depository designated 


The only rights of a holder of the Note shall be 


by the Company. 


to receive payment against delivery of the Note to the Company 


along with the written instrument of transfer; provided, however, 
that in the case of a partial prepayment the rights relinquished 
by the holder of the Note shall be only to che extent of the 
amount of prepayment hereunder. 

1.04. This Note is one of a Series of Subordinated Convertible 
Notes. If the Company elects to prepay the whole of the principal 
amount of the Note, it shall prepay all of the Subordinated Convertible 
Notes outstanding. If the Company elects to prepay only part of the 
principal amount of the Note, it shall prepay all the Subordinated 
Convertible Notes outstanding pro rata. 

2. interest. 
2.01. The Company shall pay interest on the unpaid 

principal amount of the Note at a rate per annum (on a 365-day 
year basis, actual number of days elapsed) which shall be 2% 
in excess of the prime commercial loan rate in New York City ; 


of the Chemical Bank then in force for borrowings of comparable 


ae 


abet bp: provided, however, that she rate of interest per annum 
shall not exceed 9% or the prime commercial loan rate in New York E 623 
City of the Chemical Bank for borrowings of comparable maturity, 
Whichever is higher. The rate of interest on a Note shall change 

-when and as said prime commercial loan rate is changed. Any such change 
in the rate of interest payable on this Note shall become effective 

at the opening of business on the day following the day on which such 
change in the prime commercial loan rate is announced. 

2.02. Interest shall be payable twenty-five (25) days after 
the end of each fiscal quarter of the Company only to the extent of net 
earnings ag defined below) of the Company for the fiscal quarter 
then ended. To the extent that interest is not paid with respect to any 
fiscal quarter of the Company, it shall accrue and be paid twenty (20) 

_ days after the end of the fiscal year of the Company to the extent that 
net earnings of the Company for the fiscal year then ended have been 
realized in an amount sufficient to Pay quarterly interest accrue: but 
previously unpaid after deducting from said annual net €arnings the 
amounts of quarterly interest earned and paid during the fiscal year then 
ended. If net earnings ee fiscal year of the Company are not 
‘sufficient to allow the payment of quarterly interest accrued but unpaid 
_for any fiscal quarter, then all obligations of the Company for the fiscal 
year with respect to such unpaid interest shall cease, it being understood 
and agreed that the rights of the holder to such unpaid auarterly 


interest are not cumulative from year to year. For the purposes of this 


ies 
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Note, “net earnings" for the applicable period shall mean net earnings 
after provision for all federal, state and local taxes, as determinedr 
on an accrual basis in accordance with generally accepted accounting 


principles and practices consistently applied. 


2.03. The Company shall not make any payment of interest 
(aj at it is in default under or has not made the 
payments required with respect to the agreements subordinating certain 


accounts of the Company under paragraphs 9A and 11(f) in an agreement 


of December 31, 1970 between the Company and Newburger, Loeb & Co., 


a limited partnership (hereinafter referred to as the "Subordinated 


Accounts"), or 


(b) if it is in default under any evidence of 
indebtedness or agreement relating thereto, the rights of which by its 


terms are superior to the rights of the holder of the Note, or 


(c) if between the end of any fiscal period with 
respect to which interest is bernua ane the payment date thereof, any 
-events should occur in the normal operations of ee Company's business 

as a consequence of which the making of the interest paymer: would 


result in a violation by the Company of the net capital requirements of 


the New York Stock Exchange 

2.04. Notwithstanding any provision to the contrary 
in the Note, the Company will pay (by delivering or mailing first 
class postage prepaid, its check) all amounts payable in respect 


of interest on the Note to the holder thereof at the registered 
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‘uddress of such holder, or at such other address as such holder FE 625 
shall have furnished to the Company in writing, without presentment 
of the Note, unless other arrangements satisfactory to the Company 


and such holder have been made. 


2.05. Any sicnet made in accordance with this 
Article 2 shall be deemed for all purposes of the Note to have 
been duly made or duly provided for. 

3. Subordination 
3.01. The Note and the obligations of the Company here- 

under shall, and the holder hereof by accepting the same irrevocably 
agrees, for himself, his heirs, executors, administrators and assigns, 
that ,to the extent and in the manner hereinafter set forth, be 
subordinated and subject in right of payment of principal and interest 
to the prior payment or provision for payment in full of all claims 
with respect to, and of the principal and premium, if any, and interest 
on, Senior Indebtedness (as hereinafter defined) and of the 
Subordinated Accounts (as hereinafter defined), including, but not 
limited to, the liquidation and payment of principal and interest, the 
delivery of dividends, interest upon securities and capital gains 


distributions upon securities in such accounts. 


3.02. No payment on account of principal, premium, 
if any, or interest on the Note shall be made, nor shall any property 
Or assets be applied to the purchase or other acquisition or 


retirement of the Note, unless full payment of amounts then due 


for principal, premium, if any, and interest on the Subordinated 


Accounts and all Senior Indebtedness has been made or duly = 626 


for in money or money's worth. No payment on account of principal, 


premium,if any, or interest on the Note shall be made if, at the 


time of such payment or immediately after giving effect thereto, 
(i) there shall exist a default in the payment of principal, 
premium, if any, or interest with respect to any Subordinated 


Account or Senior Indebtedness, or (ii) there shall have occurred 


an event of default (other than a default in the payment of principal, 


premium, if any, or interest) with respect to any Subordinated 


Account or Senior Indebtedness, as defined therein or in the 
instr 2ment under which the same is outstanding, permitting the 


holders thereof to accelerate the maturity thereof, and such event 


of default shall not have been cured or waived or shall not 

hav - ased to exist. Anything to the contrary contained in this 
Section 3.02 notwithstanding, if the payment or withdrawal of any 
Senior Indebtedness or the Subordinated Accounts existing or the date 
of Note is extended, deferred or renewed or if any Senior Indebtedness 
or additional subordinated accounts superior in rights and order of 
preference to the Note are created hereafter, or if the full payment of 
amounts not yet due for principal, premiums,if any, and interest on the 
Subordinated Accounts has not yet been made or duly provided for in 
money or money's worth, the holder of the Note shall be entitled to 

the payment of principal to be repaid sip adiests te Section 1.01 above 


on the dates therein specified, unless the Company or any successor 
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corporation, at the time such siciouina ae principal are due, is insolvent, 
bankrupt, in receivership, in reorganization whether or not pursuant 

to bankruptcy laws, in liquidation or any other marshalling of the 

assets and pabilities of the Company, or its assets are subject to an 


assignment for the benefit of creditors. 


3.03. Upon (i) any ecceleration of the principal 
amount due on the Note (ii) any payeont or distribution of assets 
of the Company of any kind or character, whether in cash, property 
or securities, to creditors upon any dissolution or winding up 
Or total or partial liquidation or reorganization of the Company, 
whether voluntary or involuntary or in bankruptcy, insolvency, 
receivership or other proceedings, all principal, premium, if 
any, and interest due or to become due upon all the Subordinated 
Accounts and Senior Indebtedness shall first be paid in full, or payment 
thereof provided for in money or money's worth, before the holder of 
the Note shall be entitled to retain any assets so paid or distributed 
in respect thereof (for principal, premium, if any, or interest); and upon © 
any such dissolution or winding up or liquidation or reorganization 
any payment or distribution of assets of the Company of any kind 
Or character, whether in cash, property or securities, to which 


the holder of the Note would be entitled, except for these 


provisions, shall be paid by the Company or by any receiver, trustee 
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in bankruptcy, liquidating trustce, agent or other person making E . 


such payment or distribution, or by the holder of the Note if 
received by them or it, directly to the holders of the Subordinated 
Accounts or of Senior Indebtedness (pro rata to each such holder 

. On the basis of the respective amounts of Senior Indebtedness 

held by such holder) or their representatives, to the extent 
necessary to pay all the Subordinated Accounts and Senior 
Indebtedness in full, in money or money's worth, after giving 
effect to any concurrent payment or distribution to or for the 
holders of the Subordinated Accounts and Senior Indebtedness, 
before any payment or distribution is made to the holder of the 


Note. 


In the event that, notwithstandiny the provisions of 
the preceding paragraph, any such payment or distribution of assets 
of the Company of any kind or character, whether in cash, property 
Or securities, shall be received by the holder of the Note before 
all the Subordinated Accounts and Senior Indebtedness is paid in 
full, or provision made for,such payment, in accordance with 
its terms, such payment or distribution shall be held in trust 
for the benefit of, and shall be paid over or delivered to, the 
holders of such Subordinated Accounts and Senior Indebtedness or 


their representative or representatives, or to the trustee or 
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trustees under any indenture pursuant to which any instruments E 629 
evidencing any of such Seniwr Indebtedness may have been issued, 

as their respective interests may appear, for application to the 

payment of all the Subordinated Accounts and Senior Indebtedness 
remaining unpaid to the extent necessary to pay all such 

Subordinated Accounts and Senior Indebtedness in full in accordance 

with its terms, after giving effect to any concurrent payment or 
distribution to or for the holders of such Subordinated Accounts 


and Senior Indebtedness. 


3.04. Subject to the payment in full of all Subordinated 
Accounts and Senior Indebtedness, the holder of the Note (together 
with the holders of any other indebtedness of the Company which 
is indebtedness of the Company, but is not subordinate in right 
cf payment to the Note and by its terms grants such right of 
subrogation to the holders thereof) shall be subrogated to the 
rights of the holders of the Subordinated Accounts and Senior 
Indebtedness to receive payments or distributions of assets of 
the Company made on the Subordinated Accounts and Senior Indebtedness 
until the principal, premium, if any, and interest on the Note 
shall be paid in full; and, for the purposes of such subrogation, 
no payments or distributions to the holders of the Subordinated 
Accounts and Senior Indebtedness of any cash, property or securities 


to which the holder of the Note would be entitled except for these 
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provisions shall, as between the Company, its creditors other thare 630 


the holders of the Subordinated Accounts and Senior Indebtedness, 


and the holder of the Note, be deemed to be a payment by the 


_ Company to or on account of the Subordinated Accounts and Senior 


Indebtedness, it being understood that these provisions are and 
are intended solely for the purpose of defining the relative 


rights of the holder of the Note, on the one hand, and the holders 


of the Subordinated Accounts and Senior Indebtedness, on the other 


hand. 


3.05. Each holder of the Note by his acceptance 
thereof shall be deemed to acknowledge and agree that the 


foregoing subordination provisions are, and are intended to be, for 


the benefit of, and an inducement and a consideration to, each holder 


of any Subordinated Accounts or Senior Indebtedness, whether such was 
created or acquired before or after the issuance of the Note, to 
acquire and continue to hold, or to continue to hold, such Subordinated 
Accounts or Senior Indebtedness. Such holders of the Subordinated 
Accounts and Senior Indebtedness shall be deemed conclusively to have 
relied on such subordination provisions in acquiring and continuing to 
hold, or in continuing to hold, such Subordinated Accounts or Senior 


Indebtedness, and the foregoing subordination provisions may be enforced 


directly by such holders against the holder of the Note. 
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3.06. The term "Senior Indebtedness" shall mean with 


respect to any matter occurring prior to the dates for repayment 
of principal pursuant to Section 1.01 above (a) all indebtedness 
for money borrowed or incurred in the Ordinary course of the 
Company's brokerage business subsequent to the date of this 
Note, other than the Subordinated Accounts and other 


than such indebtedness which by the terms of the instruments 


evidencing such indebtedness or pursuant to which said instruments 
have been issued is expressly provided to be not senior in right of 
payment to the Note to which these provisions apply; (b) any deferrals, 
renewals or extensions of any auch Senior Indebtedness; and (c) the 
claims of all other present and future creditors of the Company and 
of any successor corporation, including, but not limited to, all 
customers of the Company, who have not so subordinated their claims. 
The term "indebtedness for money borrowed" as used in the foregoing 
sentence shall mean any obligation of the Company (and any guaranty, 
endorsement or other contingent obligation of the Company in 
respect of, or to purchase, or otherwise acquire, any obligation 


of another) for borrowed money. 


4. Conversion of Note. 


4.01. Subject to and upon compliance with the 


provisions of this Section 4, the holder of the Note shall have the 
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right, at its option and from time to time, to convert the ae aa 


of the Note into fully paid nonassessable shares of the nonvoting 
common stock of the Company at the conversion price of $ 

principal amount of the Note then outstanding at the time of 
conversion for each share of nonvoting common stock, subject 

to adjustments in price as provided for in Section 4.05 below, 
(except that with respect to the Note which shall have been called 
for prepayment, such right shall terminate on the date of actual 
prepayment with respect to the principal amount of the Note to 

be prepaid, unless the Company shall default in prepayment upon 
the date thereof) by giving written notice in form satisfactory 

to the Company, that the holder of the Note elects to convert the 
Note, or a specified portion thereof, which notice shall also state 
the name or names (with address) in which the certificate or 


certificates for such nonvoting stock shall be issued. 


4.02. The exercise of the right of conversion and the 
issuance of the Company's nonvoting common stock thereon, shall be 


subject to the prior approval of the New York Stock Exchange. Upon 


receipt from the holder of the Note of its written notice of election 
to convert, the Company shall forward a copy thereof to the New York 


Stock Exchange. Until the conversion of the Note has been approved 


oe 


by the New York Stock F hange, no shares of the Company's nonvoting 
commen stock bith 4uenbion to the conversion of the Note shall be 
issued to the holder of the Note. Upon receipt by the Company of 

the approval by the New York Stock Exchange of the conversion of the 
Note, the Company will notify the holder of the Note, who will there- 
after surrender the Note to the Company, at any time during usual 
business hours at the office of Company, and,if so required by the 
Company, duly endorsed or accompanied by a written instrument or 
instruments of transfer in form satisfactory to the Company duly 
executei by the holder of the Note. 

4.03. As promptly as practicable after the surrender 
of the Note for conversion,the Company shall deliver to the holder 
of the Note a certificate or certificates representing the number 
ot duly authorized validly issued, fully pa . and nonassessable 
whole shares of nonvoting common stock into which the Note may be 
converted under Section 4.01. above,and the Company shall,in respect 
of any fractional par interest, pay a cash adjustment in accordance 
with Section 4.07. In case the Note is converted in part only, 
upon such conversion the Company shall execute and deliver to the 
holder thereof a new note upon the same terms and conditions as the 
Note surrendered in aggregate principal amount equal to the unconverted 


portion of the principal of the Note. 


tan 
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4.04. No payment or adjustment shall be made on conversion 


of the Note fcr interest accrued thereon or for dividends on securities 


issued in respect thereof. 


4.05. The price at which shares of nonvoting common stock 


shall be delivered upon conversion (hereinafter called the "Conversion 


Price") shall be initially $ per share of nonvoting 


common stock and shall be subject to adjustment as follows: 


A. Subject to Paragraph C of this Section, if the 


Company shall issue or sell any shares of nonvoting common stock(excluding 


shares issued or sold, or considered to have been issued or sold, 
upon conversion of the Note ) for a consideration per share less than 


the conversion price in effect immediately prior to such issuance 


Or sale or without consideration, such conversion price shall forth- 


with be reduced to a price determined by dividing: 


(i) am amount equal to (a) the number of 
shares of nonvoting common stock outstanding immediately prior to 
such issuance or sale multiplied by such conversion price, plus 
(b) the consideration, if any, received by the Company upon such 
issuance or sale, by 

(ii) such number of outstanding shares, plus 
the number so issued or sold. 
However, if upon any such issuance or sale the amount of the 
adjustment in conversion price pursuant to such formula, plus 


any amount Or amounts carried forward pursuant to this sentence 
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and not previously included in any reduction of the conversion prike, 635 
shall not exceed 10 cents, no adjustment shall forthwith be made 

in the conversion price in respect thereof, but such total amount 

shall be carried forward and added to the amount of the adjustment, 

if any, upon subsequent issuances or sales oft nonvoting sommon 

_ stock. 

For the purposes of this karagraph A, the following 


provisions shall be applicable: 


(1) In the case of issuance or sale of 
shares of nonvoting common stock for cash, the consideration 
shall be deemed to be the cash proceeds received by the Company 
before deducting any dis.. ..ts, commissions or other expenses 
incurred in connection therewith. 

(2) In the case of issuance or sale of shares 
of nonvoting common stock (otherwise than upon conversion or 
exchange of securities by their terms convertible or exchangeable 
into nonvoting common stock) for a consideration other than cash, 
the amount of such consideration shall be ecahien to be the fair 
value thereof as determined by the Board of Directors of the Company, 
irrespective of the accounting treatment thereof. : 

(3) In the case of issuance of shares of 
nonvoting common stock as a dividend, the shares shall be deemed 
to have been issued without consideration at the close of business 


on the dividend record date. If no dividend record date is fixed, 
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the first business day during which the transfer books of the F 636 
Conpany ehall be ciosed in connection with the dividend shall be 
treated as the record date. 

(4) If the Compdny issues options or rights 
to subscribe for shares of nonvoting common stock (excluding 
shares which may be issued cr sold pursuant to Paragraph C of this 
Section without zseducticn of the conversion pice) or issues any 
securities (other than the Note) by their terms convertible into or 
exchangeable for shares of nonvoting common stock, and if tie 
consideration per share of nonvoting common stock deliverable upon 
exercise of suci options or rights or upon conversion or exchange 
of such securities, determined as provided below, is less than the 
conversion price in effect as to the Note immediately prior to 
the issuance of such options. rigits or securities: 


(a) the aggregate number of shares of nonvoting 


common stock deliverable under such options or rights shall be 
considered to have been issued or sold at the time such options or 
rights were issued, and for a consideration equal to the minimum 
purchase price provided for in such options or rights, plus the 
consideration, if any (determined in the same manner provided in 
paragraphs (i) and (2) above with respect to cas) consideration 

and consideration other than cash) received by th» Company for such 


options or rights; 
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(b) the maximum number of shares of nonvoting 


common stock initially deliverable upon 
for any such convert*ble or exchangeable securities shal 
to have been issued at the time of issuance or sale of such 


and for a consideration equal to the consideration received by the 


Company f 


or other expenses in connection with the issuance and sale of such 


securities, plus the minimum additional consideration, if any, 


receivable by the Company upon the conversion or exchange thereof 


(the consideration in each case to be determined 
respect to cash 


as provided in paragraphs (1) and (2) above with 


consideration and considecation other than cash); 


conversion of or in exchange 
1 be considered 


securities, 


or such securities, before deducting any discounts, commissions 


in the same manner 


(c) on the expiration of such options or 


rights, or the termination of such right to convert or exchange, 


the conversion price shall forthwith be readjusted to such conversion 


price as wou 


issuance of such options, rights, or convertible or exchangeable 


securities been made up 


ld have been obtained had the adjustment made upon the 


on the basis of the issuance or sale of only 


the number of shares of nonvoting common stock actually issued upon 


the exercise of such options or rights or upon the conversion or 


exchange of such securities; and 


(d) in the event that, prior to the 


expiration of such options or rights or the termi~ation of such 


right to convert or exchange, the consideration payable on the 
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issuance, sale or delivery of the shares of nonvoting common stock 638 
shall increase, or the number of shares of nonvoting common stock 
deliverable upon conversion of or in exchange for any such convertible 
or exchangeable security shall decrease, the conversion price shall 


forthwith be readjusted to such conversion price as would have 


obtained had the adjustment made upon the issuance of such 
options, rights or convertible or exchangeable securities been made 
upon the basis of such increased consideration payable or decreased 
number of shares deliverable, and upon the basis cf the issuance or 
sale of the number of shares of nonvoting common stock apetuuaii lw 
issued prior thereto upon the exercise of such options or rights 

or upon the conversion or exchange of such securities. 

B. If the Company shall (i) subdivide its outstanding 
shares of nonvoting common stock, (ii) combine its outstanding shares 
of nonvoting common stock into a smaller number of shares, or (iii) 
issue by reclassification of its shares of nonvoting common stock any 
shares of the C ompany, the conversion price in effect immediately 
prior thereto shall be proportionately adjusted so that the holder 
of any Note thereafter surrendered for conversion shall be entitled 
to receive the number of shares of the Company which he would have 
owned or have been stled to receive after the happening of the 
events described above, had such Note been converted immediately 


prior to such event. Such adjustments shall become effective 


immediately after the close of business on the effective day of any 
such event. E 639 
Cc. The conversion price shall not be reduced by 


reason of the issuance Or sale (whether actual, or considered to 


have occurred under the circumstances referred to in paragraph (4) 
of Paragraph A of this Section) of shares of nonvoting common stock, 
(1) upon conversion of the Note; and 
(2) by way of dividend or other distribution 
(other than any event referred to in Paragraph B of this Section) 
(i) on shares of nonvoting common stock which may be issued under 
the circumstances described in the foregoing clause (J), (34) .on 
shares of nonvoting common stock resulting from any subdivision 
or combination of shares of nonvoting common stock issued under the 
circumstances described in the foregoing clause (1), or (iii) on shares 
of nonvoting common stock issued by way of dividend or other 


distribution on, or subdivision or combination of, any of such shares; 


but any such shares outstanding from time to time shall be taken into 
account in the formula provided in Paragraph A of this Section for 
the purpose of computing adjustment, if any, in the conversion price 


upon issuances and sales of shares of nonvoting common stock other 


than shares referred to in this Paragraph C. 


The sale or other disposition of any shares of nonvoting 
common stock or other securities held in the treasury of the Company 


shall not be deemed an issuance or sale thereof. 
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D. All calculations under this Article shall hot 640 


made to the nearest ten cents or to the nearest share, as the case 


may be. 


E. Whenever the Conversion Price is adjusted 


as hereinprovided, the Company shall promptly notify the holder 
of the Note by notice setting forth the adjusted Conversion Price 


mailed to the holder at his last address appearing on the records 


of the Company. 


4.06. The number of shares of nonvoting common stock 


into which the Note is convertible under this Section 4 shall be 


appropriately adjusted and the price per share shall be appropriately 


increased or decreased in the case of any stock split, stock dividend, 


merger, consolidation, reorganization or recapitalization with respect 


to the nonvoting common stock of the Company. 
4.07. No fractional shares of nonvoting common stock 


shall be issued upon a con/e1s.on of the Note. If more than one 


Note shall be surrendered for conversion at one time by the same 


holder, the number of full snares which shall be issuable upon 


conversion thereof shall be computed on the basis of the asgregate 


principal amount of the Notes so surrendered. In lieu of issuing 


any fractional share, the Company shall pay a cash adjustment 


in an amount equal to the same fraction of the price per share of 


nonvoting common stock on the Business Day next preceding the day 


of conversion. 


4.08. The Company covenants that. it will at all Ease * | 


reserve and keep available out of its authorized shares of nonvoting 
common stock, free from pre-emptive rights, solely for the purpose 
of issue upo: -:onversion of Notes as herein provided, such number 

of shares of nonvoting common stock as shall then be issuable 

upon the conversion of all outstanding Notes. The Company covenants 
that all shares of nonvoting comnon stock which shall be so 

issuable shall, when issued, be duly and validly issued and full-paid 


and nonassessable. 


The Company covenants that, upon conversion of Notes as 
herein provided, there will be credited to nonvoting common stock 
capital account from the consideration for which the shares of 
nonvoting common stock issuable upon such conversion are issued 
an amount per share of nonvoting common stock so issued as 
determined by the Board of Directors, which amount shall not be 
less than the amount required by law and by the Company's 
Certificate of Incorporation in effect on the date of such 
conversion. For the purposes of this covenant, the principal amount 
of the Note converted, less the amount of cash paid in lieu of the 
issuance of fractional shares on such conversion, shall be deemed 
to be the amount of consideration for which the shares issuable 
upon such conversion are issv 

4.09.The Company covenants that if any shares of 


nonvoting common stock required to be reserved for purposes of 
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conversion of the Note hereunder require registration with or 
approval of any governmental authority under any Federal or 

State law, or any mational securities exchange, before such shares 
may be issued upon conversion, the Company will in good faith 

and as expeditiously as possible endeavor to cause such shares 

to be duly registered or approved, as the case may be. 


5. Covenants of the Company. 


5.01. Until the Note has been paid in full, the 


Company shall not: 


(a) declare or pay or set apart any funds for 
the payment of any dividends (other than regular dividends on 
the Series A Preferred Stock, par value $100 per share, and on the 
5% Convertible Preferred Stock, par value $100 per share, of 
the Company) on any shares of capital stock of any class of the 
Company or apply any-of its funds, property or assets ta, or set 
apart any funds, property or assets for, the purchase, redemption 
or other retirement of, or make any other distribution, by reduction 
of capital or otherwise,in respect of any shares of any class of 
capital stock of the Company; 

(b) engage in operations outside of the ordinary 
course of the brokerage boainen, 

5.02. Until the Note has been paid in full, the Company 


covenants and agrees that: 
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(a). It shall make the mandatory prepayments of the 3 643 
Subordinated Accounts required by paragraph 9A(b) of the Agreement 


dated December 31, 1970 between the Company and Newburger, Loeb & 


Co., the limited partnership; 


(b) The compensation to be paid to Messrs. Robert Muh 


“and Paul Risher pursuant to employment agreements referred to in 


paragraph 7A of the aforesaid agreement dated December 31, 1970 shall 
not be increased during the first year of their employment, and that 
any increase in compensation paid to them thereafter shall not result 
in aggregate compensation paid to them in excess of 16% of the Company's 
annual net profits before deduction for such compensation; and 

(ec) In the event the Company offers to the public 
any class of its common stock, the Note shall be convertible pursuant 
to Section 4 above into the class of common stock being offered to 
the public-to the extent the holder has not exercised the conversion 
rights pursuant to Section 4 above,and to the extent the holder 
has exercised such conversion rights, the nonvoting common stock received 
by the holder thereof shall be converted into shares of the class of 
common stock being offered to the public: and 

(da) I£ the Company at any time intends to register 
any of its securities under the Securities Act of 1933 for any one 
or more of its "management group" as defined in paragraph 11(j) of the 


aforesaid Agreement dated December 31, 1970, the Company will notify 
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"- the holders of the Note of its intention to so register,and upon F 644 


en written request of any holder of the Note received within 

fourteen (14) days of the receipt by such holder of the aforesaid 
notice from the Company, the Company will use its best efforts to 

cause the shares of nonvoting common stock into which the Note is 
convertible or any other shares of any class of stock of the Company 
into which such shares of nonvoting common stock are convertible 

to be registered (if such registration is required) under the Securities 
Act of 1933 at the Company's expense (other than transfer taxes, 
underwriting commissions, spreads and fees) for the first such 
registration on behalf of the holder of the Note and at the holder's 
expense with respect to any additional registration; provided, however, 
that the amount of shares to be registered by the holder of the Note 


shall norge greater in proportion to the entire amount of shares 


me 
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in the Company owned by the holder than the proportion of the shares 
being registered by the management group bears to their entire holdings 


of the sharesof the Company; and 


(e) The holder of the Note shall receive notices 
of meetings of the shareholders of the Company and shall have the 
right to attend,or to have an authorized representative attend, such 


meetings; and 


(f) The holders of all the Subordinated Convertible 
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Notes shall be entitled, as a class, to have one authorized representative, 


whom they designate in writing to the Company, attend mectings of the 


in tn 
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Company's Board of Directors as an observer and to have such authorized 
representative receive the same notice of such meetings as the members 
of the Board of Directors receive; and 
(g) The holders of all the Subordinated Convertible 
Notes as a class, by one authorized representative whom they shall 
: designate in writing to the Company, shall have the right to inspect the 
books and records of the Company at any time during which this Note is 
outstanding at the offices of the Company during normal business hours. 
5.03. In the event that the aggregate net losses of 
the Company from operations shall be in excess of $350,000 for any 
period of four consecutive calendar months or less prior to 
January 1, 1975 ,or until this Note has been paid in full, whichever 
first occurs, or shall be in excess of $600,000 for any fiscal year 
ending prior to January 1,1975 , or until this Note has been paid 
in full, whichever first occurs, the holders representing a majority 
of the aici principal amount (outstanding at the end of either of 
the above periods) of the Subordinated Convertible Notes, of which 
this Note is one, shall have the option, exercisable as hereinafter 
provided, to require the Company to liquidate; provided, however, that 
option granted in this Section 5.03 shall not be exercisable if 
the net worth of the Company is greate. tha. $750,000. The option 
shall be exercisable by the holders of a majority of the agyregate 


principal amount outstanding at the end of cither of the above periods 
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. of the Subordinated Convertible Notes giving written notice within 
thirty days after the end of any four consecutive, calendar month 
period during the period betwcen the date of this Note and January l, 
1975 or within thirty days after the end of any fiscal year ending 
prior to January 1, 1975, such notice to be addressed to the Company. 
at its principal place of business. In the event that this option 
is exercised, the stockholders, directors and appropriate officers 
of the Company shall immediately take any and all action necessary 
or otherwise required to effect a liquidation of the Company. 

5.04. The Company covenants and agrees that not later 


than the twenty-fifth day of each month during the period commencing 


the day of this Note and ending January 1, 1975, or until this Note 


has been paid in full, whichever Sivas occurs, the holder of the Note 
shall receive from the Company a balance sheet and a profit and loss 
statement for the preceding month; and that not later than the 
twenty-fifth day after the end of each fiscal year ending between the 
date of this Note and prior to January 1, 1975, or until this Note 
has been paid in full, whichever first occurs, the holder of this 
Note shall receive from the Cow cy; a balance sheet and a profit and 
loss statement for the fiscal year then ended. 
6. Default. 

6.01. Events of Nefault. If one or more of the 

following events (herein called "Events of Default") shall occur: 
(a) if the Company shall default in the 


due and punctual payment of any installment of principal 


pee Wy i 
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of, or premium, if any, on the Note’ when and as the same shall become 


due and payable, whether at maturity or on a date fixed for prepayment or 
by acceleration or otherwise and such default shall have continued for a 


period of ten (10) days; or 


(b) if the Company shall default in the 


. performance or observance of any material covenant, agreement, 
Or conditions in the Note, and such default shall not have been 


remedied within tiirty days after written notice thereof shall have 


been given to the Company by the holder of the Note; or 


(c) if the Company shall default as such term 
is defined in any instrument evidencing or under which the Company 
has outstanding at the time any indebtedness for money borrowed, and 
such default shall continue for such period of time, or for such 


period of time after the wiving of appropriate notice, if required, 


as the e may be, as would pegmit the holder thereof of obligations 
issued -iereunder to accelerate the maturity thereof or of any such 


obligations; provided, however, that if such default shall be 


remedied or ci.ced by the Company or waived, then the Event of Default 


hereunder by reason thereof shall be deemed likewise to have 


been thereupon remedied, cured or waived without further 


action upon the part of the holder of the Note; or 

(d) if the Company shall (i) admit in 
writing its inability to pay its debts generally as they 
become due, (ii) file a petition in bankruptcy or a petition 


to take advantaye of any insolvency act, (iii) make an 
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- assignment for the benefit of its creditors, (iv) consent to the appoint- 
‘ie of a receiver of itself or of the whole or any substantial part of 
its property, or (v) file a netition or answer seeki) , or consenting to 
reorganization or arrangement under the Federal bankruptcy laws or any 
other applicable law or statite of the United States of America or any 


- State thereof; or 


(e) if the Company shall, on a petition in 
bankruptcy filed against it, be adjudicated a bankrupt or 
a court of competent jurisdiction shall enter an order or 
decree appointing, without the consent of the Company, 
a receiver of the Company, as the case may be, or of the 
whole or substantially all ofits property, or approving 
a petition seeking reorganization or arragnement of the 
Company under the Federal bankruptcy laws or any other 
applicable law or statute of the United States of America 
or any State thereof, and such judgment, order or decree shall 
not be decienail Or set aside or stayed within 60 days from the date 
of the entry thereof; 
then and in any such event, if such default continues, the 
holder of the Note may, by notice to the Company, declare the 
Note to be,and the Note shall thereupon forthwith become,due and 
payable without presentment, d@mand, protest or further notice of 
any kind, all of which are hereby expressly waived. Any default 
by the Company in the due and punctual payment of any installment 
of interest on the Note when and as the same shall become due 


and payable shall not act to accelerate the maturity of the Note. 
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6.02. Remedics.(a)In case any one or more Events & 
Default shall have happened and be continuing, the holder of the 
Note may proceed to protect and enforce its rights either by suit 
in equity or by action at law, or by other appropriate proceedings, 
whether for the specific performance (to the extent permitted by 
law) of any covenant or agreement contained in the Note or in aid 
of the exercise of any power granted in the Note, or proceed to 
enforce the payment of the Note or to enforce any other legal or 
equitable right of the holder of the Note. 

(b) No remedy herein conferred on the holder of the Note 
is intended to be exclusive of ar other remedy and each and 
every such remedy shall be cumulative and shall be in addition 
to every other remedy given hereunder or now or hereafter existing 
at law or in equity or by statute or otherwise. 

(c) Anything in the foregoing provisions of this Section 6 to the 
contrary notwithstanding, all rigits, remedies and payment with 
respect thereto are and shall remain subordinate as hereinabove set 
forth in Section 3 of this Note. 

7. Restrictions on Transfer. 
By acceptance of and delivery to the above named 
holder of the Note, the holder warrants, represents and agrees 
that the Note is being taken for investment only and not with a 
view to the sale or distribution thereof or with any present intention 


of selling or distributing it. The Note:'may not be transferred, 
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_conveyed or otherwise assigned cxcept upon the following terms and 


conditions: 


7.01. ‘The holder of the Note agrees that it will 
notify the Company in writing before effering for sale or selling, 
transferring, assigning or otherwise disposing of ali or any part of 
the Note,describing briefly the nature of any such offer, po 

* transfer, assignment or any other such disposition; and no such offer, 
sale, transfer, assignment or other disposition shall be made unless 
and until (a) the Company has notified the holder of the Note in 
writing that in the opinicn of counsel for the Company no 

registration (or perfection of an exemption) under the 
Secor cities Act of 1933 (which Act together with any similar 
federal statute now or hereinafter in force is hereinefter 
referred to as the "Act") is required with respect to such | 
gtter. sale, transfer, assignment or other disposition, or (b) if 

the holder has requested the opinion of other counsel reasonably 

acceptable to counsel for the Company and has received the opinion of 

such counsel to the effect specified in clause (a) above, 

(c) until any such sale, transfer, assignment or other dispositioi: 

has been approved by the New York Stock Exchange, and (d) the 

transferee agrees to the restriction on transfer contained in the 

Note and assumes the obligations of the holder of the Note under this 
Section 7. The Company agrees that within 15 business days after the 


receipt of any such written notice, it will notafy the holder of the 


E 


Note whether in the opinion of counsel for the Company, registration 
(of perfection of an exemption) is required with respect to the proposed 


offer of sale, transfer, assignment or other disposition. 


7.02. Any note issued in exchange or substituted for 
this Note shall bear the legend set forth at the beginning of this 
“Note unless in the opinion of ‘counsel for the Company the Note 
need no longer be subject to the restrictions contained in this 
Section 7. The provisions of this Section 7 shall be binding upon 
the initial holder and all subsequent holders of the Note. All 
referrals herein to the holders of the Note shall be deemed to include 
such subsequent holders. 
7.03. So long as all or any part of the Note remains 
outstanding and unpaid, the Company will maintain at its office a 
place where the Note may be presented for registration of transfer 
or exchange as provided in this Section 7. 

( 7.04. The Company shal.’ keep at such place a 
register in which,subject to such reasonable regulations as it may 
prescribe, the Company shall register the names and addresses of 
the holders of the Note and shall register the transfer of 

' the Note as provided herein. Any such register shall be in 


“written form or in any other form capable of being converted 


into written form within a reasonable time. 
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Upon duc presentment for registration of transfer of 
the Note at ee Company will execute, register and 
deliver in exchange therefor a new note or notes equal in aggregate 
principal amount to the unpaid principal amount of the Note so 
presented for registration of transfer, dated the date to which 
interest has been paid thereon and registered in the name or names 
of the transferee or transferees. Each Note presented or 
surrendered for registration of transfer, exchange, partial payment 
Or payment shall (a8 vag required by the Company) be duly endorsed 
by or accompanied by a written instrument or instruments of transfer 
in form satisfactory to the Company duly executed by the holder 
thereof or his attorney duly authorized in writing. 


The Company shall not be required to exchange or register 


a transfer of the Note on, or for a period of 30 days next preceding, 
any interest payment date or any date fixed for a payment or pre- 
payment of the Note. 

No service charge shall be made for any exchange or 


registration of transfer of the Note,but the Company may require 


payment of a sum sufficient to cover any tax or other povereniak- 
charge that may be imposed in connection therewith. 
7.05. Subject to the foregoing provisions of this 
Section 7, the Note shall not be assignable or transferable by 
the holder except pursuant to the provisions of a will, 


testamentary trust or by the laws of descent and distribution in 
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however, that in the event of a transfer by will, testamentary trust 
or intestate succession, the transferee thereunder shall be bound by 
all of the terms of the Note. 


8. Replacement: of Note. 


Upon receipt of evidence satisfactory to the 
Company of the loss, theft, destruction or mutilation of the 
Note and,in the case of any such loss, theft, or destruction, 
upon delivery of indemnity satisfactory to the Company or, in 
the case of any such mutilation,upon surrender and cancellation 
of the Note, the Company will execute and deliver in lieu of 
such lost, stolen, destroyed or mutilated Note, a new note of 
like tenor and unpaid principal amount dated the date to which 
interest has been paid on the lost, stolen, destroyed or mutilated 
Note and.registration in the name of the holder thereof. 

9. Settlement of Disputes. 

In the event of any dispute arising under or with 
respect to the Note, its terms, provisions and conditions and 
the obligations of the Company hereunder, the following provisions 


shall govern: 


9.01. The dispute may be settled by written agreement 
among the Company and the holders of its Subordinated Convertible 
Notes due December 31, 1974, of which this Note is one,representing 


% of the aggregate principal amount of all such notes 


then outstanding. 


‘Subordinated Convertible Notes. 
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9.02. If any dispute arising hereunder is not settled 


within thirty days of the date on which either the Company or any 
holder of ‘ise Sake gives notice of such dispute, it shall be submitted: 

i Sent eranees before the New York. Stuck Exchange in sccerdencs | 
— = rules ae then in effect. ‘the decision or award 


resulting from — arbitration shall be et conclusive and 


binding upon the Company and the holder of the Note and may be 


enforced in any court of competent jurisdiction. 


9.03. Any notice given under this Section.9 by 


the Company shall be sent simultaneously to all holders of its 


Subordinated Convertible Notes identical to this Note. In the 
event any bolder of the Subordinated Convertible Notes gives notice 
to the Company of a dispute hereunder, the Company shall immediately 


forward a copy of such notice to all other holders of identical - 


10. Ownership and Recourse. 


10.cl. Prior to due presentment for registration 
of transfer of the Note, the company may deem and treat the registered 


holder thereof as the absolute holder ae ee or not the Note 


‘shall be overdue and notwithstanding any notation of ownership 


or other writing hereon by anyone other than the Company) for 
the purpose of receiving payment of or on account of the principal 
or interest on the Note and-for all other purposes, and the C mpany 


shall not be affected by any notice to the contrary. All payments 
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made to the registered holder hereof shall be valid and effectual 
to satisfy and discharge the liability upon the Note to the extent 


of the sum or sums paid. 


10.02. No recourse for the payment for the principal 


of or interest on the Note or for any claim based herein or otherwise 


with respect hereof and no recourse under or upon any obligation, 
covenant or agreement of the Company in this Note or because of 

the creaizion of any indebtedness represented thereby shall be had 
against any incorporator, stockholder, officer or director as such, 
past, present or future of the Company or of any successor 
corporation either directly or through the Company or any successor 
corporation, whether by virtue of any constitution, statute or rule 
of law or by the enforcement of any assessment or penalty or other- 
‘wise, all such’ liability being by the acceptance hereof and as part 
-of the consideration for the issuance hereof expressly waived and 


released. 


IN WITNESS WHEREOF, NEWBURGER, LOEB & CO., INC. has 


caused this Note to be executed by its authorized officer. 


NEWBURGER, LOEB & CO., INC. 
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,¥? 


ae | DEFENDANTS ' EXHIBIT 
‘ _) 
A 


au eager ee ee ee oO- alk : 
eM. AUMSLE. UNOERSERG. SeaGay .. rein Y 


Ta 


° 
LEON FINLEY j Lous BECK 
STEVEN J. KUMBLE NORMAN ROY GRUTMAN 
“NEIL UNDERBEZAG THEODORE J. GREZNE 
RODERT S. PERSAY ALAN M. GELS 
HERALAT F.ROTH B. HOWARD RAPPAPORT 735-7909 
DONALD TiIMMERMAN {AREA CODE 212) 


CADLEL Lin FINLE™~ 
RICHARD €.CARTER STEPHEN A WEISS fe a 
, PAUL A. ALTER L.MARTIN GI60S 
LEWIS H.SANOLER MICHAEL A. BAMGERGER 
STANLEY L.GOLOEN AOSERT U FALKER 
*} BENJAMIN IRA GERTZ LENQRE O. KALMUS 
 “GOMN PL A-MARCIN SHELOON M.GOLOSTEIN 
OOwALO S-SNIOEA WILLIAM F. ROSENBLUN, JR. 
HOWARD 4. B4S3 PZTER J. LANE 
ROBERT £.PEOUTZ STEPHEN GO. DICKERMAN 


ey Pw Pe “e: a $ 
a SOLA ee 


Sh Salk eae aS 


nt matieae 


“BY HAND 


~ s 


o3 
of. 
é 


BY 
4a 

a 

fs 


-Gentlemen: 


Mabel Bleich has informed us by letter dated 
“Pebruary 1, 1971, from her attorneys, Golenbock and Barell, 
that she has withdrawn from the reorganization of Newburger, 
Loeb & Co. 
i Golenbock and Barell, former counsel to Newburger, 
Loeb & Co., also represent Jeanne G. Donoghue, the sister 
of Charles Gross and on occasion have represented Charies 
Gross, as an individual. 


Unless we are advised in writing that Mi Bleich 
4:! 
on Thursday, February 4, 1971, 
February 11,1971, will be cancelledyand in accorda 
4 


the request of the New York Stock Exchange, Newbur 
& Co., will be Lliquid<ted. 


We are advising you of these plans at this time so 
as to permit counsel to schedule other matters on February Li, 
L971. 


Cr, uk ** + 


Very truly yours, 
© DEFEND: NT’S FINLEY, KUSIBLE, 
' + PERSKY & R 
EXHIBIT sits , 
fmm, 


. Court NS oor 


Robert S. 
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NEW YORK STOCK EXCHANGE 


Department of Member Firms 


March 15, 1963 


TO: Members and Member Organizations 


SUBJECT: Responsibilities of Firms Introducing or Carrying 
Accounts on a Disclosed Basis; Problems of 


Accounts of Corporation Officers. 


When accounts are introduced by one member organization to 

another on a disclosed basis, important responsibilities may fal! i 

cn the introducing firm, but in the view of the Exchange the accounts 

are actually those of the carrying firm. This must be clear on the 

letterhead of confirmations and statements. The Exchange expects the 

carrying firm to be responsible to the customer for liabilities 

arising from the account, even though the carrying firm by virtue of 

an agreement with the introducing firm may look. to the introducing 

firm for making good on certain types of liabilities. \ 
| 


Rule 405 requires that through a partner or officer a member 
organization must (1) use due diligence to learn the essential facts 
on every customer, order, or account carried, or person holding power 
of attorney; (2) approve the opening of accounts; (3) supervise 
diligently all accounts. Supplementary material indicates ground 
rules for two alternative relationships between an introducing firm 


and a carrying firm. 


s when a clear understanding exists 


between the introducing and the carrying firm that the carrying 
firm will obtain essential facts directly. In this case, the 


introducing firm is relieved from the responsibility in points 


one and two above. The most frequent use of this alternative is 
by a member primarily engaged in floor business who may introduce : 
to a carrying firm some public accounts which are serviced by 

personnel of the carrying organization. In this event, the carrying 

firm has responsibility for supervision of the account. If the 
accounts, however, are serviced by an introducing firm the partners 
or officers of the introducing firm, as well as the carrying fira, 
retain relevant responsibility under point three above to supervise 


diligently. 


The first alternative i 


In the second more commonly used alternative, the carrying 


organization may treat the introducing organization as though ic 


were its branch office for the purpose of learning essential facts 
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and approval of accounts. Under these circumstances, the introducing 
firm must learn the essential facts, and a general partner or an 
officer in the introducing organization must give an approval for 

the opening of the account. The information obtained must subse- 
quently be passed upon by a member or allied member in the carrying 
organization and any further inquiry which the carrying organization 
might feel is desirable should be made. The mere fact that an account 
is being introduced by another member or member organization does not 
justify the carrying organization's opening an account. 


As a practical matter, this means that the carrying firm must 
know that it can rely on information from the introducing firm. There 
are several ways that the carrying firm may so assure itself. First, 
by inquiry the carrying firm may determine that the introducing firm 
maintains an appropriate system for supervising and controlling the 
gathering of essential facts and their report to the carrying firm. 
The guide to supervision recently published by the Exchange points 
out a number of elements which should be present in such a system. 

A second possibility would be for the carrying firm also to perform 

a review function such as bauk reference checks, or to spot check 
essential facts in a sampling of introduced accounts. Observation of 
the completeness and care with which new account cards and order forms 
are filled out and the promptness with which essential documents are 
filed will also help indicate the introducing firm's performance. 
Alertness concerning account activity and review of order blotters, 
monthly statements, promptness of payment, etc. can also be helpful. 
Another sound practice is to spell out in the agreement between the two 
firms the exact responsibilities of each. 


Under this second alternative, the introducing firm has clear 
responsibility to gavher accurate customer, account, and order facts 
and to "supervise diiigently all accounts", with all that this implies 
for the maintenance of an appropriate system of instruction and con- 
trol of employees and review of their handling of accounts. Thus, 
the partners or officers of the introducing firm are responsible to 
the Exchange under Rule 405 for any failure in good business practice 
within their firm even though in some instances this responsibility 
may also fall upon the carrying firm. 


A recent disciplinary case is an illustration. 


Over a nine-month period, an officer of a listed company 
recommended several accounts for third parties to a partner of an 
introducing firm, who in turn introduced them on 4 disclosed basis 
to the carrying firm. In one instance the new account card inform- 
ation was incorrect as to address and occupation, and was sketchy 
in other respects, The partner of the introducing firm permitted 
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the corporate officer to give all new account information and most 
orders for these accounts without obtaining evidence of his authority 

to do so and with only rare contacts by telephone with the persons in 
whose names the accounts were carried. The transactions in the accounts 
were entirely in the stock of the company of the officer, and were 
mostly short sales. From time to time stock registered in the name 

of the officer or his family was received in the accounts and checks 
paid from the account usually bore second endorsements by the officer. 
Despite these circumstances, neither the introducing nor the carrying 
firm made special inquiry concerning account or order facts. 


The Exchange determined that the partner of the introducing firm 
had not used due diligence as required by Rule 405, and had not 
observed principles of good business practice as required by Rule 401. 
He was severely disciplined. 


One account had been introduced on a disclosed basis to Firm A 
over an extended period, and then to Firm B for a much shorter period. 


The partner in Firm A who approved the opening of the account 
and was responsible for its supervision did not check the new account 
facts supplied by the introducing firm, and did not assure himself 
that the introducing firm had done so. Although initially-he did not 
know that orders for the third party's accounts were being given by 
the corporate officer, he learned it later. Over a longer period he 
knew that stock in names of the officer and his relatives was being 
received in these accounts, that the officer was a second endorser 
on most checks, that short sales were being made in the stock of the 
officer's company, etc. The Exchange found that in failing to be 
more diligent concerning new account facts and supervision of the 
account, the partner of Firm A had violated Rule 405. He was also 
severely disciplined. 


The partner in Firm B who approved the new account and was 
responsible for supervision similarly failed to make inquiry about 
the new account facts, and did not check on whether the introducing 
firm had made proper inquiry. A few of the facts concerning the 
conduct of the account at Firm B should have stimulated additional 
inquiry - but these facts were not reported to the partner by his 
employees. This partner was also disciplined for not having 
exercised due diligence under Rule 405, and for not having an 
effective system of control of his employees, a violation of Rule 
344, 


Frank J. Coyle, 
Director 
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TO ACS ~ pate 10/1/69 


LWW 


RE Newburger, Loed with David Buckley 


As related to me by Mr. Leo Stern at Newburge: , 
Loeb, the following are the facts, 


David Buckley was a customer of a brokerage 
house for whom our clit t Cleared. Buckley is a fairly 
high salaried executiv: at Lever Brothers and Buckley's 
father was a former director and officer of Georgia 


Pacific. 


Buckley's account was very active and apoarently 
dealt in many speculative securities. In the summer of 
1966 there were two accounts -- one for Buckley and one 
for his wife showing total debit balances of $280,000 


to $290,000. Tee ee 
+t; = 2 tect | sat 


At the present time those accounts have *fetring 
debit balances as a result of accrued interests -- 
Mr. Buckley $173,083; his wife $179,906. 


: Mr. Buckley's attorney is 4 Mr. Ryan at Weoster, 
Sheffield (582-3370) to wnom I spoke on Friday. Mr. Ryan 
is to leave on vacation this week and in his absence the ton: 
matter is to be handled by Mr. Holtzschue. Ryan told. ee 
me that Buckley owes money to qne="Prertrage nouses and other 
creditors end is in fact insolvent. However, he does not want 
to file a bankruptcy petition and thus Buckley's father is 
attempting to make good on some of these debts. 


The accounts of the Buckleys at Newburger now con- 
tain 13,800 shares of West&ecg. In addition to the proces 
from the sale of those shares, Mr. Ryan seid that Buckley, 
Sr. was willing to pay $25,000. 


Our client (Mr. Stern) takes thea position that at 
the time present prices of the Westdec# stock is worth 40- 
proximately $69,000 which leaves a total debt of $283,989 
against which the $25,000 payment would be made. 


Mr. Stern felt this was not sufficient payment and 
of course, I agreed with him but told him that if we could 
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satisfy ourselves that Buckley was indeed insolvent, we 
would have to be prepared to take considerably less than 


$283,989. 


Please contact the attorneys for Buckley and 
attempt to obtain a financial statement. Mr. Ryan 
indicated he would provide this and I think we should 
press for it in view of the fact that the sole reason 
for us settling is the inability of Buckley to meet his 
obligations and the threat of his filing a voluntary 
petition in bankruptcy. 


Before you make the call, please talk to me 
and I will give you some insight into the thinking of 
Buckley's attorney. 


Thank you. 


WwW 


‘ 
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Newburger Loeb v. Buckley 


Charlie Gross was in the office yesterday 
morning and said he would like some pressure applied 
to Buckley. Only this way can we get a better settle- 
ment proposal. 


Apparently the loans that are shown on 
Buckley's statenent are guaranteed by his fatner who 
has put up collateral for the loans. 

Do you think we should commence proceeding 
and examine Buckley as quickly as possible in order to 
move this matter along? 

Let me have your thoughts, please. 


Thank you. 
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The undersigned have heretofore retained 

Stroock & Stroock & Lavan, Daniel Eisenberg, end 

arthur Richenthal to endeavor to work out a recrgan~ 

ization of Newburger, Loeb & Co. tthen and if a 

reorganization is worked out and is approved by us, 

and approved by the New York Stock Exchange, we 

agree to pay to said attorneys, in proportion to 

our interest in Newburger. Leeb & CO., the arount 

of their legal fees; they are to determine among 

themselves how the legal fees are to be divicec 

between them. 
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It is understcod that no lecal fees 
unless a reorganisation approved by 

the New York stock Exchange has been 

nm any event, we agree to pay pro r3ta 
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Donald L. 
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December 31, 1976 


MNewburger, Loeb & CO. 
5 Hanover Square 
New York, NY. 19004 


Gentlemens 


Pursuant to the provisions of Paragraph 7.1(>) 
of the Restated Articles of Limited Partnership of 
Newburger, Loeb & Co. (as amended) dated as of February 
26, 1970, I hereby notify you of my withdrawal as a 
limited Partner from said partnership effective as of 
June 30, 1971. 


Very traly yours, 


Mabel Bleich 


é A 
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December 31, 


Newburger, Loeb & Co- 
5 Banover Square 
New York, N-¥- 10004 


Gentlemen: 


Pursuant to the provision: of Paragzayh 7.1(>) 
of the Restated “rticles of Limited Partmership of 
Newbusger, Loeb & Ca. fas amended) dated as of February 
26, 1970, I hereby notify you of ny withdraval as 2 
Limited Partner from said partnership eric tive 2s ct 
Juns 30, 1971. 


Vacy traly yours, 


nS 
a ee 


Jeanne G. Donoghue by 
Charies Gross, Atty. im Pact 
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Document distributed December ©., 1979 as 
having been hammered ou* ‘th night. 
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Fins cy. KUMBLE. UNOERBERG. PERSKY & ROTH 
. DEFENDANTS’ EXHIBIT sie 6 9 3 
. “3 . 
Q | LEON FINLEY LOUIS BECK 477 “MADISON AVENUE 
STEVEN J AUMSLE NORMA FOV CRUTMAN we! .« aw ¥ 10022 
NOIL UNCERSETG TISEOOGRE vy. GREENE NEV! YORK, NEW YORK !OCzZ= 
$ AC SENT S.PERSKY ALAN “4. GELB 
RERGERE F.AOTH 2. HOWARD RAPPAPORT ‘ % a 
DONALO ZIMMERMAN 
{AREA COCE 22) 


CABLE: LENFINLEY 


RICHARD E.CARTER STEPHEN & WEISS 

PAUL R. ALTER L.MARTIN GIGSS “EW Oro 
LEWIS H.SANOLER MICHAEL A. BAMBERGER 

STANLEY L-GOLOEN ROBERT L.FALKER 

BENJAMIN IRA GERT2 LENORE O.RALMUS 

JOHN R.A MARCIN SHELDON M. GOLDSTEIN December 3 1 ’ 1970 

CCHALD S-SNICER WILLIAM F. ROSENBLUM, JF, 7s 25 AM 

HOWARD L. BASS PETER J. LANE — 


ROGERT E.FECUZZI STEPHEN G. DICKERMAN 


Re:.. Agreement between Newburger, Loeb 


& Co., Inc. and Newburger, Loeb & CS. 


Gentlemen: 


Enclosed please find copies of the Agreement of Decerber 31, 1970 


having reference to the above caption, revised in accordance with 


our meeting of last night which ended at 5:00 A.M. this morning. 


For purposes of execution, we have designated the following offices 


-for purposes of "signing" copies: 


UPTOWN: 
Rosenman Kaye Petscnek Freund & Emil, 
575 Madison Avenue (see Andrew Doskow, Esq.) 


Finley Kumble Underberg Persky & Roth, 
477 Madison Avenue (see Robert S. Persky, Esa.) 


DOWNTOWN : 
Stroock & Stroock & Lavan, 
61 Broadway (see William Perlmuth, Esc.) 


Newburger, Loeb & Co., 
5 llanover Square, 8th Floor (see Larry Berkowitz, Esq.) 


The above locations are for convenience only. Your client may 
sign at your office. 


Counsel whose clients are out of the country. or unavailable for 
signature should sign as counsel as follows:- John Dee as 
counsel signing subject to receipt cf written authority from 
client or actual signature of client, 


FINLEY, KUMBLE, UNDERBSERG, PERSKY & ROTH 


All execution copies should be delivered on or before 2:00 P.M. 
to Larry Berkowitz, Esq., of Newburger, Loeb & Co., 5 Hanover 
Square, Sth Floor, New York City. 


Very truly yours, 


FINLEY KUMBLE UNDERBERG PERSKY & ROTH 


€ oF pew 2 x: : 
C7 ae eS es sid te] 
By: %y d 
Robert S. Persky 
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Hand Delivery 
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Transfer Agreement of 
December 31, 1970, see 
Plaintiff's Exhibit 24. 
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January 15, 1971 


BY HAND DELIVERY 


Robert S. Persky, Esq. 

Finley, Kumble, Underberg, Persky & Roth 
477 Madison Avenue 

New York, New York 10022 


Ret Newburger, Loeb Reorganization 
Dear Bob: 


This lk -ter will confirm the agreement of the 
transferee corporation, expressed to me yesterday afternoon 
by Messrs. Berkowitz and Muh in response to my letter of 
January 14, that Schedule C to the reorganization agreement 
will be amended to inclvde all known or anticipated claims 
against the partnership and that Schedule A-2 will be 
amended so as to incorporate by reference any liability 
which may exist or eventuate in connection with the Schedule 
C claims and litigations. It was also agreed that the 
transferee corporation would assume, at its expense, the 
defense of the Schedule C claims and litigations. I look 
forward to receiving the amended schedules early next week. 


In view of our agreement, the objections set 
forth in my letter of January 14 are withdrawn. I appre- 
ciate the cooperation shown in resolving this problem. 


Sincerely, 


ACS :mn Arthur C. Silverman 


ce: Robert Newburger 
Daniel Eisenberg, Esq. 
Arthur Richenthal, Esq. 
Robert D. Steefel, Esq. 
Laurence Berkowitz, Esq. 
Mabel Bleich 
Jeanne Donoghue 
William Dilger 
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January 15, 1971 


BY HAND DELIVERY 


Robert S. Persky, Esc. 

Finley, Kumble, Underberg, Persky & Roth 
477 Madison Avenue 

New York, New York 10022 


~ 


Re: Newhurcer, Loeb Reorganization 
Dezr Bob: 


This letter will confirm my advice yesterday 
afteznroon to Meesrs. Muh and Berkowitz that just prior to 
speaking to them I had been informed that Mrs. Donoghue had 
telegraphed to her brother her rejection of the proposed re- 
organiza*ion. 


Last night I called Mrs. Donoghue in Melbourne, 
Austraiia 2nd verified that she had indeed rejected the 
plan. De.pite a lengthy discussion, she did not change her 
mind, thcugh she did promise that she would seriously con- 
sider again my advice that she consent to the reorganization. 
I immediately called Larry Berkowitz and informed him of the 
result of my conversation with Mrs. Donoghue. 


I think that one of us should inform the Exchange 
no later than Monday of Mrs. Donoghue's rejection. 


Sincerely, 


ACS smn Arthur C. Silverman 


cc: Robert Newburger 
Daniel Eisenberg, Esq. 
Arthur Richenthal, Esq. 
Robert D. Steefel, Esq. 
Mabel Bleich 

Jeanne Donoghue 


RiLI-E2 AE-Kes os you ne 


4/12, 9 LF \« oy Sp 
, ‘ DEFENDANTS’ EXHIBIT TT. 7 
5G 
DEFENDANTS' EY It Tr. E 69 
es : « = ‘ 4 Pay 
Maw /huk —" Kee A am alien \ A eee a ) 
4 
j + bY 
rod ( coe a li Be A i - ~\ 
/ “ . Ps = 2 / % , 
_ . ele A Meee C4 Peery ce “Ghn Sey ecuctecr Crctar(\ 
bs .) 
4a ( ? Va 
a, Ld) ey Hale \ “Ce \elore COAL (7 
aon pny a \ J 
Mv Ful. \\ (97 ny Luv Ww youd " edu ; 
ee ? S| Si wey V ( a t ¢ () x2 
fic rot ay Ayer vi q geeks 4 1 ght! z 
Wire 6 9") Lyrert val & J igh 
; ‘ ( ( Ged, 
a. wat ee, we ee fe pudere Sakirn, «en WO ‘ 
zy : 
‘ones oe Wieinlses c! ne i isle ) 
: - ‘a ne AMF 0 } ae E oe 
Ns {) ts - Cd bt ni | Ce c§uG CM eae {Dd dine 
My, ape ae ee a 
par rw ay cS et ute distudseer 
/ 
Lc a \Nendil , Me bing Ce alCel! Ce 
(to prwede Phress CH avck.cl” ) 
" / 
{ . {) 
fig SEL 40. Leh Ut : 
ee ee aN ane a Mee Pi 
a. Jive il iw lt/ dirtased ess SEOtT? Cho es 
a | é ‘é i y" q - Nr 
i‘. i) A ely Adiat (tite, 4 k's ie iL bidihs, 
3 , he 
/ l al Aree Vv Uirado ie om €npat aes 
aire! if cexut ae wir \ Naud a. J € 
} A\} 
DEFENDAN}'9 C\ ble ite Wed 6 ot. 5 Gysred: 
. EXHI2!, | se ° /\ 
Pag gt ae Cac tiels he ehShut Gs AHN oe Utne 


~ rt ae Cay al + Ly > Dey 


f\ 


ne, a {\ A 


>. fogclcaer on cA ie bes a) Aico et 

QArgne ee ‘ ocak LOL" “owen oT vy Mae oe 
ele | ¥ ie Pa Wey ¢ oh vi et) 
trect ak ie oetal te ll'p 


oe: 4 


: 
} 
' 
{ 
; 


: : is ° : 
_s > e : Pu ie : Kee a 
, oe L. @, x J 


a === SSS Su 


DEFENDANTS ' 


EXHIBIT TT. 


c 7 
DEFENDANTS' EXHIBIT TT. 3 ~ 


oats 


a at 
AXEL New Cf at wry eal Leth Fe cae 


/ | 
oracts. “Sars bel et et, CH 
if 1/ 
cn tw sue es ct Lee yi ee eae Op. # it 
or hors fd Lee tr) bee A alo ee - 


2 vt hie A ee. Det ad Shon Cth 
bs Walle Lud pester leo, ld eete 
— ee Aa bhet aed | bieine al 

hess Cals A was LA sede 


| eo LAY Ane worl eens! edie, n 


LEN i aahK) « y) 
| mM 1 Che: ve iy In (// put V7. 14 he ae elle. | 


perpedee Uwe LS legal ara cukito’s 
phd | ae Heosd’ Daal Gul 
HG nih shan FOO a = oy a 
. er “of ect task, beucul - 
ti whl he weld 
fh, (. ice ia) Hee sa 
id be: ane pe feat 
1 lat ‘ ( yet ak atin v pes pen 
Mdtleg A eck) “Ff 
“Mande Luis Ue negph theo 
U yee cote a) i dewrts Are tho 
divttse, quale leg ive. Cy Ge 
eluted fy ool be rea lot 7 
le Coeeuk 


it" “Cis 


DEFENDANTS' EXHIBIT TT. 


DEFENDANTS' EXHIBIT TT. 


C ot Hews coe Soest: re gett: | 


Cals Poe ef (ase? Ze win otew 
A (& ASCO rats dn de bel 
“iglen Gheeuhd be | 99 ee | 

AQ doalk uu Don Sih lentes 


ie lam, \We eaal, . 


Wann. grdtl ‘ Lecelt) use elle telcos " va 

GL ate | 1 fe atte be pute) 

ig ees 42 stub. wiikey 
ae Aree wnernd Ns cect, 
hae uy, dee Met ey) xT ¢ chats # 


i ud dinate He a 
[ Poe 


oes wee pai a 
ONY he he ay jostle) 
| 322, SOO = toe pe <> if 
Ag +f) ey ob Vee is peste 
patel cyt PS aie + antl 


: ) 
chen O\ [iter — 


bi pols 
Corian ae 0 sll a4 yg 


Sum - 


q 


DEFENDANTS' EXHIBIT TT. 


: DEFENDANTS' EXHIBIT TT. E 702 
nash Lule Hare pabeall 
UpttrAar xs ie a fh halante gluct acu k 
auc wot ohre. WK trsed to 
aie ‘ At Mee Wh 
coit re atte mee 
Ut aude) alent, sherk 


Touk, Rul & Ma daly on eae 
ate ie) she tlt 
Wo Wate wa, reg 
i J 
wT 7 AS it r, f 
Maile - veege sap uate 
an shit “Pg te Sl peeve 
Le i : 


a x : 
Hiss | 


@# 


‘DEFENDANTS' EXHIBIT TT. 


DEFENDANTS' EXHIBIT TT. © 705 


on: .f 
Go heb balers el. 


| CSL cust Sei “fliers este qit Tee Cyr 

: py whe 

| ee } : 

iN an i { sean, eS f se ae ff 

i Perea { u a ; engin: Fed L a dl 

A Ct as eames "eee Vie i tig aks 
++ 
| : lent, tap. Decl en) 
| | f 2\ \ Ls we wt Ct age 2 a Cre =e Oe 

' \ j Oe og 
‘Ld Cee Ee . 1 oid, \ —_ ine @ fey pik 
tet } s 
| “3 oi ee he) ers 
i‘. fas cud pk ot. ( | ~ Ren t Ni = - 
1 | » pees “ \ 
A Nea Col : 
le 
a | 
| ars (eel: uo tito Ct ec 3 Cgticeuct 
{i 
| ae ud i tee a aoe () Drigd : 
4 " Oe 
7 “Marrkil Ghee LLC Cl: is om £ : aa 
| | sain £ Wy we et Ley d ? Le t’ CG 
t Hl ae 
| } ihe css Cf Gt C wé CE, ; pie 
[| U, { a + ‘On Hu / 
| | bes Age ue re ~ ee Sed st 2 

: Siquile mice 
\! Oe - Geof SLi oth ewe eee 
bs is! 


Ceohtup ake ane BOE 
4 a oe 

CU tL 16 , = a - LafirX, car! he (fal / é 

Cre thie é H = fee } bisa 


—_—" — 


Le a vi Mey Luv half t gl a 


EXHIBIT.TT. 


DEFENDANTS ' 


EXHIBIT Tr. 


DEFENDANTS ' 


er" 


we 


VidLusteer woke 


\ 


ee 


f\ \ f H : 
\s He vi e \ i : - 
A 
‘ ere As WS 95 OOS rS a C 
\ t\ / Bone Ua 4 A " 
Cees Me bev a1 nies 


ba yh ok l 
U X. 64 af UE We 3 2 nae A 


, 
Raph uct seo \ 
a [i ee 
Avet “ae Yee te’ f 
; \\ 4 ‘ . 
GA rer pecHiers 


; oo ee 
"Nes age hed aren 


v 


~~ ee 


DEFENDANTS' EXHIBIT TT. 


soil 2 EXHIBIT TT. Joc | 
Hus: tl fey poeple : | 


|g Sal) 


aes 
1 Olu ¢ ae hts 


| ye het sere wie )— 
| CO ul J. dite l ei , 
i Hise eee ie : 
i 4 tle LeU? Ga | i. 
a “te Kat 
tucks cok Bye 
ba dl LU < Pht APS 
awk cs Mewe Li 


get ra aed rfple_ 


a 
me : (u gant Le of ae 
rie AA E34 
Ce Lai we : 
c ‘ in Okwia. eqe (ry t vos 


< ors) ls Hid 
Cok Ar i Ci Ce ee, Ga) P 


L Wee Le: Of rex fe at Mie, a 
& Cr Ld. [awit v1 ott be cag 
: te wales proferer 


sheck, ar aie 


i |; N \¢ f ‘ f 4 f f 

| _ { = e by oe ys ‘ ; ; « 

a if L274 sly reper Ce oe ee et 
if fo { ’ - 


| \ \- 


Ze 7H \ i! - > rk Ce foi 
GAA «1 eh n= oe {oe 
nce ot Ww) Stig tuys tle ai kt eae cef iw 
iY? Pi or ~) : 
ere OL ewan Sunn w/C 


en 


DEFENDANTS' EXHIBIT TT. 


( 


go ae ee as 


ae a oy ( et 
eae eS a Doe) ree 
. Wh 5 
a 
aL Sf ve ~ [ia 
Ne ts ' ie atu } 24h 
/ / i VE 1 Wn LAY aa (Fs 
‘gan cea y 
re A Ge AALS, Vw 
\ 
fees 
4 
i \ 
a eS 
age 4 (rte & 
— {er 
ee 
Tt Wo UA. a ems 
ele i; ‘ Se) 
rle- Ul s-7 Bi Cs 
Vi Veter ts 
a { Z 
Wale V- fics 2 es 
/ ‘eo ~ - SS oni - C 
- \ 


ae ot bent 


— 


Oot noel Ce soe 
Peele tt ip oti: eee. : 


ly 4 AGTIT ; 


“4Y 


DEFENDANTS' EXHIBIT TT. 


DEFENDANTS’ EXHIBIT TT. E 7 0 7 


) 
\ ae 07 ‘ Ca 2k c a LAC Lec tied ALK 


( 
; hey if — ra : = — 
Awad 2cd as C Pveee ee Ett 71 


EXHIBIT TT. 


LEFENDANTS ' 


4 
_ 
‘ 
} Js 
5 ote 
-> “ 
\ if “~~... \ Be ‘ 
2 z j Rs 
3 ~~) 
i ou te va 
i 
\ ~) wy) 
a eo ) ) 
\ % aS . 
~ ® ~— - 
i < 
— ta) 3 / 
fa eae . + yy ' 
j “ ) = sas 
ee me — as a 
‘ ~ ~> i=? 
: LY ) yee 
\ Z Nia 
td 


DEFENDANTS' EXHIBIT UU. 


| 29-N 
+ 
a 


CLiEwT 


abe 

— —— \ . 

oa (ee — fe 
~whEHs + Spee eee 

Browns it _. 


a 
a 1 Et Eisen bev a +p ben Ress 


_ Ano Rew. CL ee 


Gennaro Franwk 


jieasen a | ise “Buehicr- (ee 

- eoleeds th me thy : bec e oF eee 

2 ues | Vii gee Unichiarr CO. \Baminugn- Fly, Kusuble 
M im 

Yok ATS / mi va a feaited. FRIED i UY sch w Mes Lb IyA i 
yes yaa 4 shank? eer ene 

ie 

‘VeANNE GS si ao--.5iG4 ALN SIAR MSR RNA ON ANS 


Den ocHuve 


poo M. Bithogavm 
MA be. BreicH 


_ Ehwat> d. Dadri pO 


i/v0[>/ 


se ) aye ga 64 ~ of ued 


709 


» 


DEFENDANTS‘ EXHIBIT vv. oe ( [ 
FINLEY. KUMBLE. UNDERBERG. PERSKY & ROTH a 


E 710 
LEON FINLEY LOuls SECK 477 MADISON AVENLE 
STEVEN J. AUMBLE NORMAN ROY GRUTMAN 
NEIL UNCERBERG TRESDORE J. GREENE NEW YORK,.NEW YORK 10022 
ROBERT S. PERSKY ALAN ™. GELS 
HERBERT F. ROTH SB HOWARO SaeParorT 
DONALD ZIMMERMAN 735-7600 

amta COOCE 212) 

RICHARO £.CARTER STEPHEN A WEISS CABLE: LENFINLEY 
Paul @. ALTER L MARTIN Gi8S6S NEw YORK 
LEWIS H. SANOLER MICHAEL A SAMBERGER 
STANLEY L GOLDEN ROGERT .. FALKER 
BENJAMIN (RA GERTZ LENORE © KALMUS 
JOMN @. A. MARCIN SHELOON M. GOLOSTEIN 
DONALDS $- SNIDER WILLIAM F ROSENSLUM,JAR 
HOWARD .. BASS PETER J. LANE 
AOBERT £.PE0UzZ) STEPHEN G. DICKERMAN January 21, 1971 


Arthur C,. Silverman, Esq. 
Messrs. Golenbock and Barell 
60 East 42nd Street 

New York, New York 10017 


Re: Newburger, Loeb Reorganization 


Ptadntihdieatiedd- Reel Memadiathoattiecticiti - hetensneinnincatartatsias 


Dear Arthur: 


I am in receipt of your letter of January 20,'1971 and 
appreciate the position that Jeanne Donoghue has taken. 


{t is our position that we desire to leave open all of the 
options until the very last moment. Specifically, we have in- 
formed officials of the New York Stock Exchange that Jeanne 
Donoghue will not sign. We have also informed them that we 
intend to proceed on the theory that she may exercise her 
perogative to change her mind at the last minute. Certainly, 
her brother, Charles Gross, may reverse his position at the 
last moment and instruct her to cooperate in this matter. 


Since you also represent Mabel Bleich, whose position 
would undoubtedly be worsened by a liquidation of the firm, 
we feel that it is in the best interests of both our clients and 


DEFENDANTS' EXHIBIT VV. 


FINLEY, KUMBLE, UNOERBERG, PERSKY & ROTH airs 
A 


Arthur C, Silverman, Esq. January 21, 1971 Page Two 


laa eee Reel ite tie eee eee ee ee ee ee ee 


Mabel Bleich and perhaps even Jeanne Donoghue that Mabel 
Bleich sign the extension agreement and send to the Exchange 
the extension letter requested at the conference had with 
Stroock, Stroock & Lavan yesterday, 

Very truly yours, 


FINLEY, KUMBLE, UNDERBERG, PERSKY & ROTH 


"aa: © ee 
Y hate: Persky 
rsp/br 
cc- Mr, Paui Risher 
Newburger, Lueb & Co. Inc. 
5 Hanover Square 


New York, New York 


BY HAND 
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January 22, 1971 


Robert S. Persky, Esq. 

Finley, Kumble, Underberg, Persky’ & Roth 
477 Madison Avenue 

New York, New York 10022 


Res Newburger, loeb Reorganization 
Dear Bob: 


Thank you for your letter of January 2:. To avoid 
any misunderstanding which may possibly exist, I wish to male 
clear that Mrs. Donoghue has acted and is acting at no one’s 
"instructions". <X have spoken to her at length on several oc- 
casions. I can state without reservation that she is making 
her own decision in this matter based on several considera- 
tions, both subjective and objective. If you had the pleasure 
of speaking with Mrs. Donoghue, you would quickly realize that 
one does not instruct her to do anything. She is very much 
her own person and does as she wishes for her own reasons. 


With respect to Mabel Bleich, she will execute an 
extension letter and will deliver it to Larry Berkowitz today. 


I would also like to confirm our conversation 
yesterday morning wherein you informed me that in the event 
Mrs. Donoghue does not consent to the reorganization, she 
will be paid out and will receive in cash the full amcunt of 
her partnership interest. Since her claim against the partner- 
ship is presently known, it will of course be included among - 
the assumed liabilities set forth in Schedule A-2 to the re- 
organization agreement. 


an 


a 
a 
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Robert S. Persky, Esq. ~2~ January 22, 1971 
E 


While on the subject of schedules, may I remind 
you that Larry Berkowitz promised some time ago that he would 
forward revised schedules to me. I have not yet received 
— Would you please provide me with them as soon as pos~ 
sible. 
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I am informed that preliminary balance sheet and 
income statement figures are now available for December and 
have been supplied to the Exchange. Would you please forward 
copies to me at once together with income statements for the 
previous three months. I further request that well in advance 
of the closing, all interested parties should be provided with 
certified financial statements. This would avoid any possible 
claims later on that the transaction was entered into on the 
basis of inaccurate or incomplete information. 


A copy of the extension letter being executed by 
Mabel Bleich is enclosed herewith. 


‘(hank you for the cooperation you have shown in 
these matters. 


Sincerely, 


ACS :m Arthur C. Silvesmin 
Enclosure 


cc: Laurence Berkcwitz, Bsc. 
Miss Mabel Bleich 
Mrs. Jeanne Donoghue 
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BY Att “DE 


Zaurence Beriowltz, SSG 
Mewburger, Loeb & Co. 

5 Hancver Squars 

New York, N.v. 19065 


Rea: Neaevourcter, Loeb Recre:nization 


This letter will confirm your So er sdviecr to 
me lates this 2tternson that the Sxchange had been informed 
earlier this afterncon that no seorgan is eos ee ve constr 
ted without the consent of both Miss Bleich =nd Mrs. 
BDorneghte. You also infoxrmes me thet a preciosing would ke 


a 
held on January 23 and the closing on Fesruary ii. 
Srey ing 


ZI.regsest any confusion caused by Miss Bleich's ex- 
tension of capitel withdrawal letter. As I explained to you 
today, the purpose of the last paragraph was simply to make 
clear that the extension was not to be deemed a waiver of or 
in any way prejudice rer right to reject the reorganization 
plan and transfer of assets in the event any other limited 
partner refuses to acquiesce in the reorganization and trans= 
fer. Her letter was not a rejection of the plen, hovever. 


I would also request that you e:cress to the 
princizals of Newburser, Loeb and to Messrs. Risher and Muh 
Miss Bleich's wish that any and all commonications to her 
concerning the reorganization be mads to me directly rather 
than to her. Since she is represented by counsel in this 
matter, I am sure you will acree that my request is reason= 
able and prorez 


Very touly yours, 
ACS smn Arthur C. Silverman 


cc: Robert Persky, Esq. 
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January 25, 1971 


CERTIFIED MAIL -_— 
RETURN RECEIPT REQUESTED 


Mr. Robert Newburger 
Newburger, Loeb & Co. 
5 Hanover Square 

New York, N. ¥. 10005 


Res Jeanne Donochue 
Dear Mr. Newburger: 


Ags you know, Mrs. Donoghue has given notice of 
withdrawal, dated December 31, 1970, as a limited partner 
of Newburger, Loeb. 


Request is hereby made on her behalf. pursuant 
to paragraph 3.2 of the Restated Articles of Li» ted 
Partnership dated as of February 26, 1970, that she be 
paid ten percent of her capital each month for the next 
five months, and that the remainder thereof be paid on 
the effective date of the withcrawal. 


This recuest shall not be deemed a waiver of or 
in any way prejudice Mrs. Donoghue's right to immediate 
payment of her full partnership capital prior to any 
transfer of substantially all the assets of Newburger, 
Loeb without her consent. 


Very truly yours, 


Arthur C. Silverman 


i 


fy: ded 


ne, 
gtigy out hs he} 
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Pebruary 11, 1971 


BY BAND DELIVERY 


Mer. Rebert Newburger 


Mawburger, Loeb & CO. 
§ Hanover Scuare 
Mew York, New York 109005 


Re: Mzbel Blsich 
Dear Mx. Newburgex: 


As you know, Miss Bleich has given notice of 
arawal, dated Decenber 31, 1970, ag a limited partner of 
Newburger, Loeb. 


penand is hereby made on her behalf, pursuant to 
paragraph 3.2 of the Restated Articles of Linited Partnership 
dated as of February 25, 1970, that she be paid ten percent 
cf hes capital each month for the next five months, and that 
the remainder thereot be paid on the effective data of the 
withdrawal. It is further aemanded that accrued int-rest 
though December 31, 1570 in the sum of $1,353.75 be paid ae 
oncee 


This recuest shall not be deeneld a waives of or 
in any way prejudice Misa Bleich's right to jemnediate payment 
of her full partnership capital and interest thereon in the 
evont Newburger, Loeb attempts to or does transfor substan- 
tially all its assets to any third pasty without the consent 
of Miss Bleiche 


‘ VYery truly yours, 


ACS mm Arthur Cc. Silverman 


eal we 


ft Cf 5 
ee AK plu 


DEFENDANTS EXHIBIT ZZ. 


eso 
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January 25, 1971 


Mr. Robert Stern 
Newburger, Loeb & Co. 
5 Hanover Square 
New York, N.Y. 10005 


Re: Mabel Bleich and Jeanne Donoghue 


Dear Bob: 


I am in receipt of the audit confirmation form 
in respect of Jeanne Donoghue which reflects $75,000 as 
the size of her capital contribution. Does this reflect 
interest? If not, (1) when was the last interest payment 
and the amount thereof: and (2) how much interest is 
accrued and unpaid? Would you please give me the same 
information for Mabel Bleich. 


Sincerel¥Y, 


Arthur C. Silverman 
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Newburger. Loeb & Co. i me 


Members New York Stock xchange - American Stock Exchange NEW YORK 
SOUND INVESTMENT SERVICE SINCE 1899 LOS ANGELES 


a 


f 


S HANOVER SQUARE + NEW YORK, N. *. 10004 ° (212) 944-6300 


January 26, 1971 


Mr. Arthur C. Silverman 
Golenbock and Barell 

60 East 42nd Street 
New York, N. Y. 10017 


Dear Arthur: 


Jeanne Donoghue's audit confirmation form does not reflect 
interest. 


The last interest payment of $1,895.81, constituting interest for 
the third quarter, was paid to her in October. As at December 31, 
1970, interest accrued and unpaid to Mrs. Donoghue for the fourth 
quarter amounts to $1,868.75. 


The same information holds for Mabel Bleich in every respect, since 
the amount of her capital contribution is the same, 


Sincerely yours, 


7 4 


Robert L. Stern 


' ii 
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Newburger, Loeb & Co. | eer 


Members New York Stock = Seay American Stock Exchange NEW YORK 
SOUND INVESTMENT SERVICE SINCE 1899 LOS ANGELES 


S HANOVER SQUARE + NEW YORK, N. Y. 10004 + (212) 944-6300 


January 28, 1971 


/ 


TO: Jeanne é. Donoghue 


FROM: Robert L. Stern 


The following is a schedule of your limited capital account as of 
December 31, 1970: : 


Private Ledger Balance 


——————— $ 75,000.00 


Capital Securities Account 


Security Values 

Cash Balance 11/27 ' 

Dividends to be credited 
Municipal Interest to be credited 


Total: 


+ 
Interest on Capital 1,868.75 


GRAND TOTAL ‘a ere 


ae es ee ee ee es ome ie 


1 file 
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Newburger, Loeb & 0. Bg is 


Members New York Stock ose «+ American Stock Exchange ' NEW YORK 
SOUND INVESTMENT _ sean SINCE 1899 


LOS ANGELES 


S HANOVER SQUARE + NEW YORK, N. Y. 10004 °* (212) 944-6300 


January 28, 1971 


TO: Mabel Bleich 


FROM: Robert L. Stern 


The following is a schedule of your limited capital account as of 
December 31, 1970: 


Private Ledger Balance $ 75,000.00 
Capital Securities Account 

Security Values 

Cash Balance 11/27 

Dividends to be credited 

Municipal Interest to be credited 


Total: 


Interest on Capital 1,868, 75 


GRAND TOTAL e) 


& D 


$ 76,868.75 


U 0125 
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Pebruary 1, 1971 


BY AAND DSLIVERY 


Robert S. Persky, Esa. 

Pinley, Kumble, Underberg, Persky & Roth 
477 Madison Avenue 

New York, New York 10022 


Res: Newburger, Loeb Reorcanization 
Dear Mr. Persky: 


I have met with Miss Bleich at iength aad 
regret to inform you that in view of Mrs. Donoghue's 
xefusal to conzent to the reorganization and for other 
reasons, Miss Bleich feels that it would not be in her 
best interest to consent to the reorganization. 
Accordingly, I am authorized by Miss Bleich to notify 
you of her rejection of the plan of reorganization. 


At your request, and in order to facilitate 
any further discussions which may vossibly alter Miss 
Bleich's decision, I shall withhold notifying the 
Exchange until Thursday morning, February 4. 


Very truly yours, 


ACS :mn Arthur C. Silverman 
cc: BY HAND DELIVERY 
Arthur Richenthal, Esq. 


122 East 42nd Street 
New York, New York 
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Robert S. Persky, Esq. February 1, 1971 


Robert Steefel, Esq. 
Stroock, Stroock & Lavan 
61 Broadway 

New York, New York 


Mr. Robert Newburger 
Newburger, Loeb & Co. 
5 Hanover Square 

New York, New York 


Kenneth Bialkin, Esa. 
Willkie, Farr & Gallagher 
One Chase Manhattan Plaza 
New York, New York 
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et 


Mr. Robert Newburger 
Newburger, Loeb & Co. 

5 Hanover Square 

Mew York, New York 10005 


Dear Mr. Newburger: 


I regret to inform you that I am terminating 
my employment at Newburger, Loeb & Co. effective at once. 
My decision is made reluctantly, but I am sure that you 
will acree that in view of my refusal to consent to the 
Newburger, Loeb reorganization, it would be better if I 
severed my employment ties with Newburger, Loeb. 


Would you please see to it that my mail is 
forwarded toe me at my home, 1020 Grand Concourse, Bronx, 
New york, 10452. I would also appreciate your having 
the Personnel Department notify the various insurance 
companies of uy termination in order that I may take 
advantage of conversion privileges. 


Sincerely yours, 


Mo smn : Mabel Bleich 


ec: Arthur C. Silverman, Esq. 
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ea = Loeb & 0. ee 


- American Stock Exchange NEW YORK 
ee cule / fRVICE SINCE 1899 LOS ANGELES 
NEW YORK, N. Y¥. 10004 + (212) 944-6300 


ee ne ee 
ae mi, 


February 2, 1971 


TO: LIMITED PARTNERS 
SUBORDINATED ACCOUNT HOLDERS 
Gentlemen: 
Mabel Bleich has informed us by letter dated February 1, 1971 


from her attorneys, Golenbock and Barell, that she has withdrawn 


frorn the reorganization of Newburger, Loeb & Co. 


-Paul Risher has advised me that if Miss Bleich withdraws the 


corporation cannot be formed and in all likelihood the firm of 


Newburger, Loeb & Co. will be liquidated in accordance with the 
request of the New York Stock Exchange. Therefore, a letter to the 
attorneys for all entities was sent by hand today advising these 
attorneys that if Miss Bleich dces not consent te the reorganization on 
or before 4:00 p.m. Thursday, February 4, 1971 the closing scheduled 
for February 11th will be cancelled and the New York Stock Exchange 
will be notified. 
Very truly yours, 
emai 7 
Segre et ie, 
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CLERK, U. $. DISTRICT COURT 


| ay PARAL DISTRICT GE CALIFORNIA 


Attorneys for. Plaintiffs DEPUT 


i UNITED STATES DISTRICT COURT 


CENTRAL DISTRICT OF CALIFORNIA 


oo oo --@3 a ao & G 


CHARLES SLOANE, FRED KAYNE, 


Civil Action | 
an 


cree EE Ys aed 
File No. CH Co 


12) Plaintiffs 


13} i. 


14 CHARLES H. GROSS, 


et a er ee et ee 


COMPLAINT FOR DAMAGES _ ison ¥ 
15 | Defendant fet gingchin* jes See eet 
| apatite aly Fetes. | 
16 | Bice’ Cr Cte Tea’ v 
17. Plaintiffs for cause of action allege: 

| 
18: FIRST CAUSE OF ACTION | 

| | 
ag: ie Jurisdiction of this action is based upon the 


20 provisions of Section 22 of the Securities Act of 1933, Section 27 
21° of the Securities Exchange Act of 1934. Defendant, in doing the 
22' acts described herein, utilized the mails and means and 

23° instrumentalities of interstate commerce. This court has pendent 


urisdiction of that part of this action which is based upon state 


Mt ee 


This court also has jurisdiction over this action 
27 wbased on diversity of citizenship. Plaintiffs are both 
@' of California. Defendant is a resident of New York. Tne amou 
29. in controversy exceeds $10,000.00. 

SO | ce Venue properly lies in this judicial district for the 
reason that the acts and practices described herein, culminating in 


-the sale of securities 4s herein described, occurred in this 


a ee 
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2 judicial district. The representations relied upon by plainti=cs 


. 
" 


2.were part of the sane series of transactions culminating in she 
A 

' . 

sale of the same type of security. 


3 
tj 

4 4. At all times mentioned herein, Newburg-r, Loeb & Cc. 
i 

§:: 

‘| 

6. New York Partnership Law. 
! 


“was a limited partnership fcermed pursuant to Article VIII of the 


ve S. At all times mentioned herein, defendant was a 


il * 
J\| general partner of Newburger, r.eb & Co. 


" 
9) 6. At all times prior to buying the securities mentioned 


i 


10 | herein, plaintiffs were registered representatives of McDonnell anc! 


Ll! co., located in Los Angeles, and each was engaged as a stockbroke=z 
12', for that firn. 

13), 7. In or around September, 1969, defendant met wit 

1s | plaintiffs at which time negotiations were initiated which 


\| 3 . : - , 
15; culminated in the matters herein set forth. During the period 


| 
16! bet’ ~ on September, 1969, and January, 1970, defenéant representec 
i741 t sintiffs that Newburger, Loeb & Co. was (1) a financially 

i 
181 stsong entity, having a general partnership capital of 

] 


19! $2,206,250.00, (2) was operating at a current profit, (3) was in 


I 
20! coed standing with the New York Stock Exchange, and (4) was staftec 


ae 
21)! by competent management personnel, which was engaged in management 


i 
22|| practices which were safe, accepted, and up to the standarc 
i} 


DN ; Ss 
ae SRR in the stockbrokerage Dusiness. 
24 | 8. The representations so mage by defendant were in face 


25! false. In txeth and in fact, (1) the existing capital was 


26) materially less than $2,206,250.00, (2) the partnership was not 


| 

I : , 

27. Operating at a current profic, (3) the partnership was mot 4A good 
ft 


2g | standing with the New York Stock Exchange, and (4) the partnersn.p 
i] 

29 || was not stafzed by competent management personnel for the reason 
I 


i 
50; that it engaged in management practices which were neither safe, 
{ 


31. accepted, nor up to the standard utilized in said stockbroxerage 


32 | business. 
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i « EF ‘ | 
iH DEFENDANTS' EXHIBIT GGG. 740 ! 
| 9. When defendant made said representati~ s, he knew them | 

| | 

| s «2 . . + * : | 
ai*° be Zgalse; such statements were mace by defendant with che intent 
to defraud and deceive plaintiffs and to induce them to act in the 


manner alleged in paragraph 10. 
i 10. Plaintiffs, at the time said representations were made, 
[vere ignorant of their falsity but believed them to be true. In | 
el setinnnt thereon, plaintiffs were induced to and did purchase 4 | 
yen interest in the limited partnership of Newburge:, 

9 || Loeb & Co., at a cost.of $50,000.00 each and entered into a limitec 


10) | partnership agreement, a copy of which is attached hereto, markec 


| "E Exhibit A", and incor orated herein by this reference; had 
\ ‘ 
i] 
12 plaintifé s known the facts, they would not have taken sucn action. 
13 || An interest in a limited partnership is a security within the 
1 
14'| definitions utilized in the Securities Act of 1933 and the 


Securities Exchange Act cf 1934. Since discovering the facts 


16|| alleged herein anc in oF about Movember, 19/0, plaintitis nave 

17|| terminated their partnership interest in said partnership, realizing 
} } 
i 

lei; a total loss of their partnership interest. | 


ll. Said devices, schemes, artifices, untrue statements of 


| 

| 

9 ‘ 
«shane facts, and courses of business operated as a frauc or 


21) deceit upon the plaintiffs and were in violation of Section 10 of 

22 | the Securities Exchange Act of 1934, all to the damage of 

23|| plaintifés in the amounts hereinafter set forth. | 
on] 

26 | 12. As a direct and proximate result of the matters nerein| 
i 

25 | allesed, plaintizis have suffered damage in the following amounts: | 
\ 

26) 12.1 Out-of-pocket losses in the amount otf 


271 $50,000.00 each or $100,000.00; and 


28 | 12.2 Loss of profits due to their association with 


29 || Newburgezr, Loeb & Co. in the amount of $500,000.00 each or 


30, $1,000,000.00; and 


Sl || 12.3 Exposure to vast partnership liabilities in an 


32° amount of at least $1,9000,000.00; plaintiffs seek indemnification 
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-in relation to said amount and will ask leave of court to am Ac 


‘this complaint when said amount is definitely ascertained. 


SECOND CAUSE OF ACTION 

13. Plaintiffs reallege and incorporate herein by 
reference paragraphs l through 10 hereinabove set forth. 

14. Said devices, schemes, artifices, untrue statements 
of material facts, omissions to state material facts, acts, 
practices, and courses of business operated as 4 fraud or ceceit 


upon the plaintiffs and were in violation of Section 2 of the 


| Securities Act of 1933, all to the damage of plaintizfs in the 


‘ amounts hereinafter set forth. 


. 


alleged, plaintiffs have suffereu damage in the following amounts: 


15.1 Out-of-pocket losses in the amount of $50,006.00 


each or $100,000.00; 


15.2 Loss of profits due to their association with 


“Newbursger, Loeb & Co. in the amount of $500,000.00 each or 


1,000,000.00; and 
15.3 Exposure to vast partnership liabilities in an 


tawaetn 
rcaticn 


amount of at least $1,000,000.00; plaintiffs seek incemni 


.in relation to said amount ane will ask leave of court to amenc 


this complaint when said amount is definitely ascertainec. 


16. Plaintiffs reallege and incorporate herein fv 
reference paragraphs 1 through 10 hereinabove set forth. 


17. By engaging in the acts hereinabove allegec, 


io 


Gefendant actec in contravention of state law. 


18. In doing the things hereinabove alleged, defencant 


acted maliciously and was guilty of wanton disregard of the rigs 


ana feelings of plaintiffs, and by reason thereof piaintiz<is 


demané exemplary and punitive damages against defendant in the sun 


of $500,000.00 each or $1,000,000.00. 


1S. As a direct and proximate result of the matters nerein, 
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DEFENDANTS' EXHIBIT GGG. 
a4 19. By reason of the facts hereinabove allegec, piainti==s 


! 
ys : ee : . : 
2. have been damaged in tne following amounts: | 


o. 19.1 Out-of-pocket losses in the amount of 


‘each or $100,000.00; 


19.2 Exemplary and punitive damages in tne amoun= ¢ 


$500,000.00 eacn or $1,000,000.00; and 


19.3. Exposure to vast partnership Liabili 


amount of at least $1,000,000.00; nlaintifis seex indemnizication 
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in relation to said amount and will ask leave GE cour 
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10 ' this complaint when said amount is definitely ascer 
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Plaintiffs reallece and incorporate 


135 saragraphns 1 through 10 hereinabove set SOrta. 


During the seriod between February, 1970, and 


matters Doth as a general partner anc as a4 member oz the executive | 


" 
} : 
) ‘j : 
* et 4 ‘ . 
5 fe) <i - 2 ; rae on z 
3 24 » 15) culy, 1970, Gefendant was a member of the executive committee o- 
az:is a i \ ! 
SS eae ee, Ae : : : a i 
co eb ee ay igus ae Loeb & Co. which was authorized to exercise full power J 
mse un ; 

“ea: y ‘ ' i 
Zz =o 5 " . ; ; Pe ‘ i‘ 3 = 2 ee 
USesizg 17, and authority to manage the affairs and business of the sartners.id | 
Bi2i23 . | ae 
032272 1810n behalf of the remaining partners Of Newburcer, Loeb & Co. | 
eeos | e i 
=<a>- fs | 
= <- * 19 | Defendant was charged with a fiduciary duty in relation to saic i 
= > i 

fi ' 1 
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+ hereinabove, plaintiffs suffered loss of profits due to their 


~~ 


t 


2 association with Newburger, Loeb & Co. in the amount of $500,000.00 


seach or $1,000,000.00. 


' 


4) FIFTH CAUSE OF ACTION 

Hl 25. Plaintiffs reallege and incorporate herein by 

6 reference paragraphs 1 through 10 hereinabove set forth. 

7 26. In inducing the sale of the securities as hereinabove 
Y 


B'alleced, defendant entered into an oral contract with plainti-is 
f 
g'wherein and whereby, in consideration of plaintiffs entering into 


” 


at 
1OeExhibit A and payment of $50,000.00 each, defendant promised that 


{ 
lliNewburger, Loeb & Co. (1) was a financially strong entity naving a 


iy 


12 general partnership capital of $2,206,250.00, (2) was operating at 


3 
' 
i 
i 


Sia current profit, (3) was in good standing with the New York 

14! stock Exchanse, (4) was staffed by competent manasement personnel 

13 | wkien was engaged in management practices which were safe, acceptec 

16|| and up to the standard utilized in the stockbrokerage business, and: 
Hl 

17} (5) defendant promised that he would exercise sound business 


rf 


18! judgment in his capacity as mar2iging partner of Newburger, Loeb & 


Co. and would act as a fiduciary to the remaining partners, 


27. Plaintiffs performed each and every term and 


21 
i 

22! condition on their part to be performed and acted in reliance upon 
i 

23)| the representations of defendant. 
t 
1 

24 | 28. Defendant has failed and refused to perform the ‘terns 
i 

25)) and condition on his part to be performed and has acteé in preaca 


2611 of his fiduciary duty to plaintiffs in that (1) said partnership 


27 | was not a financially strong entity having general partnership 

28 | capital materially less tran $2,206,250.00, (2) was not cperating 
' 

29 | at a current profit, (3) was not in good standing with the 

= i ‘lew Yorx Stock Exchange, (4) was not staffed by competent 


1! management personnel for the reason that it was engaged in 


ae obs 


z i management practices which were not safe, accepted, or up to the 
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tandard utilized in the stockbrokerage business, ané (5) cete 


un 


| 4id not exercise sound business judgment in his capacity @s 
'managing partner of Newburger, Loeb & Co. and breached his 


' £iduciary relationship to the remaining partners, including the 


29. As a direct and proximate result of the failure and 


| refusal of defendant to perform the terms and conditions on his 


| part to be performed ana of his breach of his fiduciary duty, 


2 


> 


| 
t 
| 
| 
i 
| 
\ 
{ 
| 
| 
| 
| 
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' plaintiffs have sustained out-of-pocket losses and loss of prorits 


- » 


if25 seek indemnity, all to their damage in an amount O= 


a Out-of-pocket losses of $100,000.00; 

2s Damages tor exposure to partnership liabilities i 
 oaenae of at least $1,000,000.00; 
3% Damages for loss of profits in the amount of 


$1,000,000.00; 


Ais Punitive damages in the amount of 1,,000,000:..00; 
5. Costs of suit incurred herein; anc 
6. Such other and further relief as the court may ceen 


i dust and proper. ; 


ERVIN, COHEN & JESSUP 


By [> 
Dan Ns Lacy 
Attorneys. fo 
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UNITED STATES DISTRICT COURT 7 45 
> : CENTRAL DISTRICT OF CALIFORNIA E 
OFFICE OF THE CLERK 


U.S. COURTHOUSE. RM. G-S 
LOS ANGELES. CALIFORNIA 90012 


EMORY G. HATCHER 


, CLERK 


ERVIN, COHEN, & FESSUP WYMAN, BAUTZER, ROTHMAN, & KUCHEL 
9171 Wiishire Blvd. 9601 Wilshire Blvd., Suite 726 
Beverly Hills, Calif. 90210 Beverly Hills, Calif. 90210 


Charles Sloane, et al. v. Charles H. Gross 


Civil Case No. 71=264-JwC 


You are hereby notified that Judgement of Dismissal of First and Second 


Couses of Action, and Order staying proceeding on Third, Fourth And 


Fifth Causes of Action ,» in the above- 


entitled case, was entered in the docket on_ Sept. 7, 197) 
(Date) 


You are also notified that if you introduced exhibits into 
evidence in this case, thev must be claimed at this office 


within thirty days. after receipt of this notice, if ne 


appeal is taken. Unless you respond within thirty davs, 
they will be destroyed or otherwise disposed of pursuant to 
Local Court Rule 20(a) 


{x.] Copy Enclosed [[] Copy Not Enclosed 


Emory G. Hatcher, Clerk 
UNITED STATES DISTRICT COURT 


Date of | y, , 
Mailing: Sept..7, 197! By eee 
R. L. Byer, Séputy Clerk 


Civ 27. 277i 
Notice of Entry of Judgment 


+4 


CHARLES SLOANE, 


UNITED 


CENTRAL 


FR 


Qn 


pe are) 


Plaintiffs, 


Defendant. 


D 


- 


aN 


A 
we dl 4 
muvee. ‘ 
See os 
sie iae ye 
5 ee 


AYNE, 


eee est ws as es 


In accordance 


August 24, 
rt ES 
of Action be 


ORD 


LOTi, 


rPpr 


det 


D 


wi 


AN 


uN 


File 


JUD 
(FIRST ANE 
CAUSES OF 


Ch) ths: (Court Ys 


D ADJUDGED 


c= 


= 


at 


at 


71-264-cr 


{ft OF DESM 


a6 4 Hoe | 


- 


C\ DEFENDANTS' EXHIBIT HHH. ¢-) 


SEP 7 - 1971 
CLERK, U. S. DISTRICT COURT 


CENTRAL DISTRICT OF CALIFORNIA 


DEPUTY 


Oo om P 


_ 


UNITED STATES DISTRICT ‘COURT 


CENTRAL DISTRICT OF CALIFORNIA 


tt 


CHARLES SLOANE, FRED KAYNE, 


Re 


Civil Action 
Plaintiffs, 


=) 


File No. 71-264-J'wC 


ORDER STAYING 
A RED, 9 ne Oe tt eben 


ee 
wVeAvVoLV Y. 


= 


! CHARLES H. GROSS, 


Defendant. 


ee ee te as es ee ee 


WH 
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In accordance with this Court's Memorandum Cpini 


August 24, 1971, 
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IT IS ORDERED that the Third, Fourth and Fifth Causes of 
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Action, and each of them, be and they are hereby stayed, pending 


arbitration in accordance with the rules of the New York and 
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| American Stock Exchanges. 


Dated: September / eo ee 


JESSE VT. CUATIS 


Jesse Wi. Curtis 
United States District Judge 


